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II 
PREFACE 
The rules comprising this compilation have been grouped according to subject matter under broad 
classifications, designated regulations, and subdivisions called articles. The sequence in which articles 
and sections have been arranged is based in general on the chronological order of steps involved in the 
registration of securities. 
Rules relating to the same subject matter have been assigned section numbers in the same 100 series 
so far as practicable. In accordance with this plan, and in order that any additional rule adopted in the 
future may be assigned a number at the point appropriate to the subject matter, no attempt has been 
made to number the sections consecutively. 
IMPORTANT NOTICE 
The Rules and Regulations promulgated under the Securities 
Act of 1933 may be amended, repealed or superseded by action of 
this Commission. In order to insure that you will receive all notices 
of such changes, please fill in this coupon and forward promptly to 
the Securities and Exchange Commission, Washington 25, D. C. 
Name 
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GENERAL RULES AND REGULATIONS UNDER THE 
SECURITIES ACT OF 1933 
ARTICLE 1. DEFINITIONS OF TERMS USED IN THE RULES AND REGULATIONS 
§230.100 Definitions of Terms Used in the 
Rules and Regulations 
(a) As used in the rules and regulations pre-
scribed by the Securities and Exchange Commis-
sion pursuant to the Securities Act of 1933, unless 
the context otherwise requires— 
(1) The term "Commission" means the Securi-
ties and Exchange Commission. 
(2) The term "Act" means the Securities Act 
of 1933, as amended. 
(3) The term "section" refers to a section of 
the Act. 
(4) The term "rules and regulations" refers to 
all rules and regulations adopted by the Commis-
sion pursuant to the Act, including the forms for 
registration and the accompanying instruction 
books. 
(5) The term "registrant" means the issuer of 
securities for which a registration statement is 
filed. 
(6) The term "agent for service" means the 
person authorized in the registration statement to 
receive notices and communications from the 
Commission. 
(b) Unless otherwise specifically provided, the 
terms used in the rules and regulations shall have 
the meanings defined in the Act. 
(c) A rule in the General Rules and Regula-
tions which defines a term without express refer-
ence to the Act or to the rules and regulations or 
to a portion thereof defines such term for all pur-
poses as used both in the Act and in the rules and 
regulations, unless the context otherwise requires. 
ARTICLE 2. OFFICE OF THE COMMISSION 
§230.110 Business Hours of the Commission 
The principal office of the Commission at 425 
Second Street, NW., Washington, D. C., is open 
each day, except Saturdays, Sundays and holi-
days, from 9:00 a. m. to 5:30 p. m. Eastern Stand-
ard Time or Eastern Daylight Saving Time, 
whichever is currently in effect in Washington. 
ARTICLE 3. INSPECTION AND PUBLICATION OF REGISTERED INFORMATION 
§230.120 Inspection of Registration State-
ments 
Except for material contracts or portions thereof 
accorded confidential treatment pursuant to 
§230.485, all registration statements are available 
for public inspection, during business hours, at the 
principal office of the Commission in Washington, 
D.C. 
§230.122 Nondisclosure of Information Ob-
tained in the Course of Examinations and 
Investigations 
Information or documents obtained by officers 
or employees of the Commission in the course of 
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any examination or investigation pursuant to sec-
tion 8 (e) or 20 (a) shall, unless made a matter 
of public record, be deemed confidential. Officers 
and employees are hereby prohibited from making 
such confidential information or documents avail-
able to anyone other than a member, officer, or em-
ployee of the Commission, unless the Commission 
authorizes the disclosure of such information or 
the production of such documents as not being 
contrary to the public interest. Any officer or em-
ployee who is served with a subpena requiring the 
disclosure of such information or the production 
of such documents shall appear in court and, un-
less the authorization described in the preceding 
1 
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sentence shall have been given, shall respectfully 
decline to disclose the information or produce the 
documents called for, basing his refusal upon this 
section. Any officer or employee who is served 
with such subpena shall promptly advise the Com-
§230.130 Definition of "Rules and Regula-
tions" as Used in Certain Sections of the 
Act 
The term "rules and regulations" as used in 
sections 7, 10 (a), (c) and (d) and 19 (a) of the 
Act, shall include the forms for registration of 
securities under the Act and the related instruc-
tions thereto. 
§230.132 Definition of "Offer to Sell," "Offer 
for Sale," "Attempt or Offer to Dispose of," 
and "Solicitation of an Offer to Buy" as 
Used in Section 2 (3) in Connection with 
Certain Identifying Statements 
(a) General provision. For purposes of sec-
tion 5 only, sending or giving to any person or 
publishing an identifying statement, and com-
munications between underwriters and dealers 
reasonably related to the contemplated use and 
distribution of an identifying statement and pre-
liminary prospectus, shall not constitute an "offer 
to sell," offer for sale," "attempt or offer to dis-
pose of," or "solicitation of an offer to buy" as 
used in section 2 (3) of the Act: Provided, That 
the identifying statement is not used until ten 
days after it has been filed as a part of a registra-
tion statement under the Securities Act of 1933, 
unless the Commission notifies the issuer that it 
may be used earlier. 
(b) Definition of "identifying statement" and 
"preliminary prospectus." For the purpose of 
this section, the term "identifying statement" 
means a written communication or advertisement 
meeting the requirements set forth below; the 
term "preliminary prospectus" means a docu-
ment meeting the requirements of § 230.433. 
(c) Required information. 
(1) The identifying statement shall contain the 
following legend in type as large as that used 
generally in the body thereof: 
"This is not an offer to sell these securities. 
They are subject to the registration and pro-
spectus requirements of the Federal Securities Act. 
mission of the service of such subpena, the nature 
of the information or documents sought, and any 
circumstances which may bear upon the desira-
bility of making available such information or 
documents. 
Information about the issuer, the securities, and 
the circumstances of the offering is contained in 
the prospectus which must be given to the buyer." 
(2) The identifying statement shall indicate 
from whom copies of the prospectus or prelimi-
nary prospectus may be obtained and shall include 
a detachable form for use in requesting such 
copies: Provided, that this information need not 
be included in the identifying statement as filed, 
in which event it must be added by the person who 
sends, gives, or publishes the statement. The 
detachable form shall be substantially as follows: 
Please send me a copy of the prospectus [preliminary 
prospectus] relating to 
Name 
Address 
(d) Optional information. The identifying 
statement as used may briefly state any or all of the 
following items of information, which need not 
follow the numerical sequence of this paragraph. 
(1) the title of the security; 
(2) the name of the issuer; 
(3) the general type of business of the issuer; 
(4) the price of the security; 
(5) the yield, in the case of a debt security with 
a fixed interest provision; 
(6) the price at which, the conditions upon 
which, and the time when, the security may be re-
deemed or converted or exchanged or, if the se-
curity is a right or warrant or is offered by means 
of a right or warrant, the terms of such right or 
warrant with respect to price and the conditions 
and time of exercise; 
(7) whether the security is being offered in con-
nection with a distribution by the issuer or in 
connection with a distribution by a security holder 
or both; 
(8) whether the security is traded over the 
counter, or is reasonably expected to be, listed or 
admitted to unlisted trading privileges on specified 
exchanges; 
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(9) whether, in the opinion of counsel, the se-
curity is a legal investment for savings banks, 
fiduciaries, insurance companies, or other similar 
investors under the laws of any State or Territory 
or the District of Columbia; 
(10) whether, in the opinion of counsel, the 
security is exempt from specified taxes; 
(11) the extent to which the issuer has agreed 
to pay any tax with respect to the security or 
measured by the income therefrom; 
(12) whether the issue represents new financ-
ing or a refunding operation or both; 
(13) the title and number of shares or other 
units or (in the case of debt securities) principal 
amount of each class of outstanding securities; 
(14) the amount of securities being offered; 
(15) a legend in substantially the following 
form (or any part thereof): 
THE REGISTRATION STATEMENT COVERING 
THESE SECURITIES IS NOT YET EFFECTIVE. NO 
PURCHASE OR SALE OF THE SECURITIES SHOULD 
BE MADE AND NO OFFER TO PURCHASE THE SE-
CURITIES WILL BE ACCEPTED UNTIL THE REGIS-
TRATION STATEMENT HAS BECOME EFFECTIVE. 
THE PUBLICATION OF THIS NOTICE IS NO ASSUR-
ANCE THAT THE PROPOSED OFFERING WILL BE 
MADE OR AS TO THE AMOUNT OF SECURITIES, 
I F ANY, THAT WILL BE AVAILABLE FOR DISTRI-
BUTION BY THIS FIRM. 
(16) any legend required by law of a State 
in which the identifying statement is to be used. 
(e) Prohibited statements. The identifying 
statement shall not contain any information other 
than that specified above. 
(f) Variance between identifying statement 
as filed and as used. The identifying statement 
as used shall be a copy of the identifying state-
ment as filed with the Commission, provided: 
(1) the identifying statement as used shall in-
clude the statement and form specified in para-
graph (c) (2) and may include the legends speci-
fied in paragraphs (d) (15) and (d) (16), even 
though such statements, legends and forms are 
not included in the identifying statement as filed 
with the Commission; 
(2) any person using the identifying statement 
may omit any item of information specified in 
paragraph (d), even though such information is 
contained in the identifying statement as filed with 
the Commission; 
(3) where an amendment to the identifying 
statement is filed with the Commission, any per-
son using the identifying statement shall incor-
porate the amendment as promptly as practicable, 
except as otherwise provided in clause (2) of this 
paragraph; 
(4) after the effective date of the registration 
statement, any person using the identifying state-
ment shall make such corrections in the informa-
tion contained therein as, to his knowledge, may 
be necessary to prevent it from being misleading. 
(g) Proceedings under section 8. This sec-
tion shall not apply when the registration state-
ment is the subject of public proceedings which 
are pending under section 8 (b), 8 (d), or 8 (e) 
of the Act, or of a public order entered under any 
of such sections. 
§ 230.133 Definition for Purposes of Section 5 
of "Sale", "Offer", "Offer to Sell", and 
"Offer for Sale" 
For purposes only of section 5 of the Act, no 
"sale", "offer", "offer to sell", or "offer for sale" 
shall be deemed to be involved so far as the stock-
holders of a corporation are concerned where, 
pursuant to statutory provisions in the State of 
incorporation or provisions contained in the cer-
tificate of incorporation, there is submitted to the 
vote of such stockholders a plan or agreement for 
a statutory merger or consolidation or reclassifi-
cation of securities, or a proposal for the transfer 
of assets of such corporation to another person in 
consideration of the issuance of securities of such 
other person or voting stock of a corporation which 
is in control, as defined in section 368 (c) of the 
Internal Revenue Code of 1954, of such other per-
son, under such circumstances that the vote of 
a required favorable majority (1) will operate 
to authorize the proposed transaction so far 
as concerns the corporation whose stockholders 
are voting (except for the taking of action by 
the directors of the corporation involved and 
for compliance with such statutory provisions 
as the filing of the plan or agreement with 
the appropriate State authority), and (2) will 
bind all stockholders of such corporation ex-
cept to the extent that dissenting stockholders may 
be entitled, under statutory provisions or pro-
visions contained in the certificate of incorpora-
tion, to receive the appraised or fair value of their 
holdings. 
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§230.134 Communications Not Deemed a 
Prospectus 
The term "prospectus" as defined in section 2 
(10) of the Act shall not include a notice, circular, 
advertisement, letter, or other communication pub-
lished or transmitted to any person after a regis-
tration statement has been filed if it contains only 
the statements required or permitted to be in-
cluded therein by the following provisions of this 
section: 
(a) Such communication may include any one 
or more of the following items of information, 
which need not follow the numerical sequence of 
this paragraph: 
(1) The name of the issuer of the security; 
(2) The full title of the security and the amount 
being offered; 
(3) A brief indication of the general type of 
business of the issuer, limited to the following: 
(A) In the case of a manufacturing company, 
the general type of manufacturing and the 
principal products or classes of products manu-
factured ; 
(B) In the case of a public utility company, the 
general type of services rendered and a brief indi-
cation of the area served; 
(C) In the case of an investment company reg-
istered under the Investment Company Act of 
1940, the company's classification and subclassifica-
tion under that Act, whether it is a balanced, spe-
cialized, bond, preferred stock or common stock 
fund and whether in the selection of investments 
emphasis is placed upon income or growth char-
acteristics; and 
(D) In the case of any other type of company, 
a corresponding statement; 
(4) The price of the security, or if the price is 
not known, the method of its determination or 
the probable price range as specified by the issuer 
or the managing underwriter; 
(5) In the case of a debt security with a fixed 
(noncontingent) interest provision, the yield or, if 
the yield is not known, the probable yield range, 
as specified by the issuer or the managing under-
writer ; 
(6) The name and address of the sender of the 
communication and the fact that he is participat-
ing, or expects to participate, in the distribution 
of the security; 
(7) The names of the managing underwriters; 
(8) The approximate date upon which it is an-
ticipated the proposed sale to the public will com-
mence ; 
(9) Whether, in the opinion of counsel, the se-
curity is a legal investment for savings banks, 
fiduciaries, insurance companies, or similar in-
vestors under the laws of any State or Territory 
or the District of Columbia; 
(10) Whether, in the opinion of counsel, the se-
curity is exempt from specified taxes, or the ex-
tent to which the issuer has agreed to pay any tax 
with respect to the security or measured by the 
income therefrom; 
(11) Whether the security is being offered 
through rights issued to security holders, and, if 
so, the class of securities the holders of which 
will be entitled to subscribe, the subscription ratio, 
the actual or proposed record date, the date upon 
which the rights were issued or are expected to be 
issued, the actual or anticipated date upon which 
they will expire, and the approximate subscrip-
tion price, or any of the foregoing; 
(12) Any statement or legend required by any 
State law or administrative authority. 
(b) Except as provided in paragraph (c), every 
communication used pursuant to this section shall 
contain the following: 
(1) If the registration statement has not yet 
become effective, the following statement: 
A registration statement has been filed under the Fed-
eral Securities Act of 1933 with respect to these securi-
ties. They may not be sold nor may offers to buy them 
be accepted before the registration statement becomes 
effective. This (communication) shall not constitute an 
offer to sell or the solicitation of an offer to buy the se-
curities in any State in which such offer or solicitation 
would be unlawful prior to registration or qualification 
under the laws thereof. 
(2) A statement whether the security is being 
offered in connection with a distribution by the 
issuer or by a security holder, or both, and whether 
the issue represents new financing or refunding or 
both; and 
(3) The name and address of a person or per-
sons from whom a written prospectus meeting the 
requirements of section 10 of the Act may be 
obtained. 
(c) Any of the statements or information speci-
fied in paragraph (b) may, but need not, be con-
tained in a communication: (i) which does no 
more than state from whom a written prospectus 
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meeting the requirements of section 10 of the Act 
may be obtained, identify the security, state the 
price thereof and state by whom orders will be 
executed; or (ii) which is accompanied or pre-
ceded by a prospectus or a summary prospectus 
which meets the requirements of section 10 of the 
Act at the date of such preliminary communica-
tion. 
(d) A communication sent or delivered to any 
person pursuant to this section which is accom-
panied or preceded by a prospectus which meets 
the requirements of section 10 of the Act at the 
date of such communication, may solicit from the 
recipient of the communication an offer to buy the 
security or request the recipient to indicate, upon 
an enclosed or attached coupon or card, or in some 
other manner, whether he might be interested in 
the security, if the communication contains sub-
stantially the following statement: 
No offer to buy the securities can be accepted and no 
part of the purchase price can be received until the reg-
istration statement has become effective, and any such 
offer may be withdrawn or revoked, without obligation or 
commitment of any kind, at any time prior to notice of 
its acceptance given after the effective date. An indi-
cation of interest in response to this advertisement will 
involve no obligation or commitment of any kind. 
Provided, that such statement need not be in-
cluded in such a communication to a dealer if the 
communication refers to a prior communication to 
the dealer, with respect to the same security, in 
which the statement was included. 
§ 230.135 Notice to Security Holders of Pro-
posed Offering 
For the purposes only of section 5 of the Act, 
a notice or other communication sent by an issuer 
to the holders of any class of its securities for the 
purpose of advising them that it proposes to issue 
to such holders rights to subscribe to other securi-
ties shall not be deemed to offer any security for 
sale provided such notice or other communica-
tion— 
(a) Is sent not more than 60 days prior to the 
proposed record date for determining the security 
holders entitled to subscribe to the securities ; 
(b) States that the offering will be made only 
by means of a prospectus which will be furnished 
to security holders; and 
(c) Contains no more than the following in-
formation: 
(1) The name of the issuer; 
(2) The title of the security proposed to be 
offered; 
(3) The class of securities the holders of which 
will be entitled to subscribe to the securities pro-
posed to be offered, the subscription ratio, the pro-
posed record date, the approximate date upon 
which the rights are proposed to be issued, the 
proposed term or expiration date of the rights and 
the approximate subscription price, or any of the 
foregoing; and 
(4) Any statement or legend required by State 
law or administrative authority. 
§230.140 Definition of "Distribution" in Sec-
tion 2 (11), for Certain Transactions 
A person, the chief part of the business of which 
consists in the purchase of the securities of any 
one issuer, its subsidiary and/or affiliate and in 
the sale of its own securities to furnish the pro-
ceeds with which to acquire the securities of such 
issuer, subsidiary and/or affiliate, is to be regarded 
as engaged in the distribution of the securities 
of such issuer, subsidiary and/or affiliate within 
the meaning of section 2 (11). 
§ 230.141 Definition of "Commission From an 
Underwriter or Dealer Not in Excess of 
the Usual and Customary Distributors' or 
Sellers' Commissions" in Section 2 (11), for 
Certain Transactions 
(a) The term "commission" in section 2 (11) 
shall include such remuneration, commonly known 
as a spread, as may be received by a distributor 
or dealer as a consequence of reselling securities 
bought from an underwriter or dealer at a price 
below the offering price of such securities, where 
such resales afford the distributor or dealer a 
margin of profit not in excess of what is usual 
and customary in such transactions. 
(b) The term "commission from an underwriter 
or dealer" in section 2 (11) shall include com-
missions paid by an underwriter or dealer directly 
or indirectly controlling or controlled by, or un-
der direct or indirect common control with the 
issuer. 
(c) The term "usual and customary distribu-
tors' or sellers' commission" in section 2 (11) 
shall mean a commission or remuneration, com-
monly known as a spread, paid to or received 
by any person selling securities either for his 
own account or for the account of others, which 
6 SECURITIES AND EXCHANGE COMMISSION 
is not in excess of the amount usual and custom-
ary in the distribution and sale of issues of 
similar type and size, and not in excess of the 
amount allowed to other persons, if any, for com-
parable service in the distribution of the particu-
lar issue; but such term shall not include amounts 
paid to any person whose function is the man-
agement of the distribution of all or a substantial 
part of the particular issue, or who performs the 
functions normally performed by an underwriter 
or underwriting syndicate. 
§230.142 Definition of "Participates" and 
"Participation," as Used in Section 2 (11), 
in Relation to Certain Transactions 
(a) The terms "participates" and "participa-
tion" in section 2 (11) shall not include the in-
terest of a person (1) who is not in privity of con-
tract with the issuer nor directly or indirectly 
controlling, controlled by, or under common con-
trol with, the issuer, and (2) who has no associa-
tion with any principal underwriter of the se-
curities being distributed, and (3) whose func-
tion in the distribution is confined to an under-
taking to purchase all or some specified propor-
tion of the securities remaining unsold after the 
lapse of some specified period of time, and (4) 
who purchases such securities for investment and 
not with a view to distribution. 
(b) As used in this rule— 
(1) The term "issuer" shall have the meaning 
defined in section 2 (4) and in the last sentence 
of section 2 (11). 
(2) The term "association" shall include a re-
lationship between two persons under which one— 
(A) Is directly or indirectly controlling, con-
trolled by, or under common control with, the 
other, or 
(B) Has, in common with the other, one or 
more partners, officers, directors, trustees, branch 
managers, or other persons occupying a similar 
status or performing similar functions, or 
(C) Has a participation, direct or indirect, in 
the profits of the other, or has a financial stake, 
by debtor-creditor relationship, stock ownership, 
contract or otherwise, in the income or business 
of the other. 
(3) The term "principal underwriter" shall 
have the meaning defined in § 230.405. 
§230.143 Definition of "Has Purchased," 
"Sells for," "Participates," and "Participa-
tion," as Used in Section 2 (11), in Relation 
to Certain Transactions of Foreign Gov-
ernments for War Purposes 
The terms "has purchased," "sells for," "par-
ticipates," and "participation," in section 2 (11), 
shall not be deemed to apply to any action of a 
foreign government in acquiring, for war purposes 
and by or in anticipation of the exercise of war 
powers, from any person subject to its jurisdic-
tion securities of a person organized under the laws 
of the United States or any State or Territory, or 
in disposing of such securities with a view to their 
distribution by underwriters in the United States, 
notwithstanding the fact that the price to be paid 
to such foreign government upon the disposition 
of such securities by it may be measured by or may 
be in direct or indirect relation to such price as 
may be realized by the underwriters. 
§230.149 Definition of "Exchanged" in Sec-
tion 3 (a) (9), for Certain Transactions 
The term "exchanged" in section 3 (a) (9) shall 
be deemed to include the issuance of a security in 
consideration of the surrender, by the existing se-
curity holders of the issuer, of outstanding securi-
ties of the issuer, notwithstanding the fact that 
the surrender of the outstanding securities may be 
required by the terms of the plan of exchange to 
be accompanied by such payment in cash by the 
security holder as may be necessary to effect an 
equitable adjustment, in respect of dividends or 
interest paid or payable on the securities involved 
in the exchange, as between such security holder 
and other security holders of the same class ac-
cepting the offer of exchange. 
§ 230.150 Definition of "Commission or Other 
Remuneration" in Section 3 (a) (9), for 
Certain Transactions 
The term "commission or other remuneration" 
in section 3 (a) (9) shall not include payments 
made by the issuer, directly or indirectly, to its 
security holders in connection with an exchange 
of securities for outstanding securities, when such 
payments are part of the terms of the offer of ex-
change. 
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§ 230.151 Definition of "Issuance" in Section 4 
(3) of the Securities Act of 1933, Before 
Amendment, for Certain Transactions 
The term "issuance" in the former section 4(3) 
of the Securities Act of 1933 meant a sale by an 
issuer, within the meaning of the term "sale" as 
defined in section 2 (3) of the Act to include an 
"attempt or offer to dispose of" a security for 
value. Therefore, any security which was bona 
fide offered for issuance in an exempt transaction 
of exchange under section 4 (3) prior to July 1, 
1934, shall be deemed a security issued in a trans-
action exempted by that section. 
§ 230.152 Definition of "Transactions by an Is-
suer Not Involving Any Public Offering" 
in Section 4 (1), for Certain Transactions 
The phrase "transactions by an issuer not involv-
ing any public offering" in section 4 (1) shall be 
deemed to apply to transactions not involving any 
public offering at the time of said transactions 
although subsequently thereto the issuer decides to 
make a public offering and/or files a registration 
statement. 
§230.153 Definition of "Preceded by a Pro-
spectus," as Used in Section 5 (b) (2), in 
Relation to Certain Transactions 
The term "preceded by a prospectus," as used 
in section 5 (b ) (2) of the Securities Act of 1933, 
as amended, in respect of any requirement of de-
livery of a prospectus to a member of a national 
securities exchange, on account of a transaction in 
a security effected on such exchange, shall mean 
delivery, prior to such transaction, of copies of a 
prospectus descriptive of such security and meet-
ing the requirements of section 10 (a), to such 
exchange by the issuer or any underwriter, for the 
purpose of redelivery to members of such exchange 
upon their request: Provided, That as to any 
transaction occurring prior to the expiration of 
40 days after the effective date of the registration 
statement or the expiration of 40 days after the 
first date upon which the security was bona fide 
offered to the public by the issuer or by or through 
an underwriter after such effective date, which-
ever is later (exclusive of the time during which a 
stop order issued under section 8 is in effect as to 
such security) — 
(a) Such exchange shall theretofore have re-
quested of the issuer or, if such request shall not 
have been complied with, of a "principal under-
writer" (as that term is defined in § 230.405), from 
time to time, such number of copies of such pro-
spectus as may have appeared reasonably neces-
sary to comply with the requests of its members, 
and shall have delivered from its supply on hand 
a copy to any member theretofore making a 
written request therefor; and 
(b) The issuer or any underwriter shall thereto-
fore have furnished such exchange with such 
reasonable number of copies of such pro-
spectus as may have been requested by the ex-
change for the purpose stated above. 
The term "national securities exchange," as 
used herein, shall mean a securties exchange 
registered as a national securities exchange under 
the Securities Exchange Act of 1934, as amended. 
§ 230.154 Definition of Certain Terms Used in 
Section 4 (2) 
(a) The term "brokers' transactions" in section 
4 (2) of the Act shall be deemed to include trans-
actions by a broker acting as agent for the account 
of any person controlling, controlled by, or under 
common control with, the issuer of the securities 
which are the subject of the transactions where— 
(1) the broker performs no more than the usual 
and customary broker's function, 
(2) the broker does no more than execute an 
order or orders to sell as a broker and receives no 
more than the usual or customary broker's com-
mission, and the broker's principal, to the knowl-
edge of the broker, makes no payment in connec-
tion with the execution of such transactions to any 
other person, 
(3) neither the broker, nor to his knowledge his 
principal, solicits or arranges for the solicitation 
of orders to buy in anticipation of or in connec-
tion with such transactions, and 
(4) the broker is not aware of circumstances 
indicating that his principal is an underwriter in 
respect of the securities or that the transactions 
are part of a distribution of securities on behalf of 
his principal. 
(b) For the purpose of paragraph (a) of this 
section, the term "distribution" shall not apply to 
transactions involving an amount not substantial 
in relation to the number of shares or units of the 
security outstanding and the aggregate volume of 
trading in such security. Without limiting the 
generality of the foregoing, the term "distribu-
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tion" shall not be deemed to include a sale or se-
ries of sales of securities which, together with all 
other sales of securities of the same class by or 
on behalf of the same person within the preceding 
period of six months, will not exceed the follow-
ing: (1) if the security is traded only otherwise 
than on a securities exchange, approximately 1 
percent of the shares or units of such security out-
standing at the time of receipt by the broker of 
the order to execute such transactions or (2) if 
the security is admitted to trading on a securities 
exchange the lesser of approximately (A) one per-
cent of the shares or units of such security out-
standing at the time of receipt by the broker of 
the order to execute such transactions or (B) the 
§ 230.161 Application of Amendments to Rules 
Governing Exemptions. 
Rules governing the exemption of a security 
under section 3 (b) of the Act, as in effect at the 
time the security is first bona fide offered to the 
public in conformity therewith, shall continue 
§ 230.170 Prohibition of Use of Certain Finan-
cial Statements 
Financial statements which purport to give ef-
fect to the receipt and application of any part of 
the proceeds from the sale of securities for cash 
shall not be used unless the sale of such securities 
is underwritten and the underwriters are to be 
irrevocably bound, on or before the date of the 
public offering, to take the issue. The caption of 
any such financial statement shall clearly set forth 
the names of the underwriters and the assumptions 
upon which said statement is based. The caption 
shall be in type at least as large as that used gen-
erally in the body of the statement. 
§230.171 Disclosure Detrimental to the Na-
tional Security 
(a) Any requirement to the contrary notwith-
standing, no registration statement, prospectus, or 
other document filed with the Commission or used 
in connection with the offering or sale of any se-
curities shall contain any document or informa-
tion that has been classified or determined by an 
appropriate department or agency of the United 
largest aggregate reported volume of trading on 
securities exchanges during any one week within 
the four calendar weeks preceding the receipt of 
such order. 
(c) The term "solicitation of such orders" in 
section 4 (2) of the Act shall be deemed to in-
clude the solicitation of an order to buy a se-
curity, but shall not be deemed to include the 
solicitation of an order to sell a security. 
(d) Where within the previous 60 days a dealer 
has made a written bid for a security or a written 
solicitation of an offer to sell such security, the 
term "solicitation" in Section 4 (2) shall not be 
deemed to include an inquiry regarding the deal-
er's bid or solicitation. 
to govern the exemption of such security notwith-
standing subsequent amendments to such rules, ex-
cept as otherwise provided in any such amend-
ment. This section shall not apply to any new 
offering of such security by an issuer or under-
writer made after the effective date of any such 
amendment. 
States to require protection in the interests of 
national defense. 
(b) Where a document is omitted pursuant to 
paragraph (a) hereof, there shall be filed, in lieu 
of such document, a statement from an appro-
priate department or agency of the United States 
to the effect that such document has been classified 
or that the status of such document is awaiting 
determination. Where a document is omitted pur-
suant to paragraph (a) hereof, but information 
relating to the subject-matter of such document is 
nevertheless included in material filed with the 
Commission pursuant to a determination of an 
appropriate department or agency of the United 
States that disclosure of such information would 
not be contrary to the interests of national de-
fense, a statement to that effect shall be submitted 
for the information of the Commission. 
(c) The Commission may protect any infor-
mation in its possession which may require classi-
fication in the interests of national defense pend-
ing determination by an appropriate department 
or agency as to whether such information should 
be classified. 
ARTICLE 5. APPLICATION OF RULES AND REGULATIONS 
ARTICLE 6. PROHIBITION OF USE OF CERTAIN FINANCIAL STATEMENTS 
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§230.172 Consent to Service of Process to be 
Furnished by Nonresident Brokers or 
Dealers and by Nonresident General Part-
ners or Managing Agents of Brokers or 
Dealers 
(a) Each nonresident broker or dealer regis-
tered or applying for registration pursuant to 
section 15 (b) of the Securities Exchange Act 
of 1934, each nonresident general partner of a 
broker or dealer partnership which is registered 
or applying for registration, and each nonresident 
managing agent of any other unincorporated 
broker or dealer which is registered or applying 
for registration, shall furnish to the Commission, 
in a form prescribed by or acceptable to it, a writ-
ten irrevocable consent and power of attorney 
which (1) designates the Securities and Exchange 
Commission as an agent upon whom may be served 
any process, pleadings, or other papers in any 
civil suit or action brought in any appropriate 
court in any place subject to the jurisdiction of 
the United States, where the cause of action (i) 
accrues on or after the effective date of this rule, 
(ii) arises out of any activity, in any place sub-
ject to the jurisdiction of the United States, oc-
curring in connection with the conduct of busi-
ness of a broker or dealer, and (iii) is founded, 
directly or indirectly, upon the provisions of the 
Securities Act of 1933, the Securities Exchange 
Act of 1934, the Trust Indenture Act of 1939, 
the Investment Company Act of 1940, the Invest-
ment Advisers Act of 1940, or any rule or regula-
tion under any of said Acts; and (2) stipulates 
and agrees that any such civil suit or action may 
be commenced by the service of process upon the 
Commission and the forwarding of a copy thereof 
as provided in paragraph (c) of this section, and 
that the service as aforesaid of any such process, 
pleadings, or other papers upon the Commission 
shall be taken and held in all courts to be as 
valid and binding as if due personal service 
thereof had been made. 
(b) The required consent and power of attor-
ney shall be furnished to the Commission within 
the following period of time: 
(1) Each nonresident broker or dealer reg-
istered at the time this section becomes effective, 
and each nonresident general partner or managing 
agent of an unincorporated broker or dealer 
383429—56 3 
registered at the time this section becomes effec-
tive, shall furnish such consent and power of at-
torney within 60 days after such date; 
(2) Each broker or dealer applying for regis-
tration after the effective date of this section shall 
furnish, at the time of filing such application, all 
the consents and powers of attorney required to be 
furnished by such broker or dealer and by each 
general partner or managing agent thereof; pro-
vided, however, that where an application for 
registration of a broker or dealer is pending at 
the time this section becomes effective such con-
sents and powers of attorney shall be furnished 
within 30 days after this section becomes effective. 
(3) Each broker or dealer registered or apply-
ing for registration who or which becomes a non-
resident broker or dealer after the effective date of 
this section, and each general partner or manag-
ing agent, of an unincorporated broker or dealer 
registered or applying for registration, who be-
comes a nonresident after the effective date of this 
section, shall furnish such consent and power of 
attorney within 30 days thereafter. 
(c) Service of any process, pleadings or other 
papers on the Commission under this section shall 
be made by delivering the requisite number of 
copies thereof to the Secretary of the Commission 
or to such other person as the Commission may 
authorize to act in its behalf. Whenever any 
process, pleadings or other papers as aforesaid are 
served upon the Commission, it shall promptly 
forward a copy thereof by registered mail to the 
appropriate defendants at their last address of 
record filed with the Commission. The Commis-
sion shall be furnished a sufficient number of 
copies for such purpose, and one copy for its file. 
(d) For purposes of this section the following 
definitions shall apply: 
(1) The term "broker" shall have the meaning 
set out in section 3 (a) (4) of the Securities Ex-
change Act of 1934. 
(2) The term "dealer" shall have the meaning 
set out in section 3 (a) (5) of the Securities 
Exchange Act of 1934. 
(3) The term "managing agent" shall mean 
any person, including a trustee, who directs or 
manages or who participates in the directing or 
managing of the affairs of any unincorporated or-
ganization or association which is not a partner-
ship. 
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(4) The term "nonresident broker or dealer" 
shall mean (A) in the case of an individual, one 
who resides in or has his principal place of busi-
ness in any place not subject to the jurisdiction of 
the United States; (B) in the case of a corpora-
tion, one incorporated in or having its principal 
place of business in any place not subject to the 
jurisdiction of the United States; (C) in the case 
of a partnership or other unincorporated organi-
zation or association, one having its principal 
place of business in any place not subject to the 
jurisdiction of the United States. 
(5) A general partner or managing agent of a 
broker or dealer shall be deemed to be a nonresi-
dent if he resides in any place not subject to the 
jurisdiction of the United States. 
§ 230.173 Consent to Service of Process to be 
Furnished by Nonresident Investment Ad-
visers and by Nonresident Investment Gen-
eral P a r t n e r s or Managing Agents of In-
vestment Advisers 
(a) Each nonresident investment adviser reg-
istered or applying for registration pursuant to 
section 203 of the Investment Advisers Act of 
1940, each nonresident general partner of an in-
vestment adviser partnership which is registered 
or applying for registration, and each nonresident 
managing agent of any other unincorporated in-
vestment adviser which is registered or applying 
for registration, shall furnish to the Commission, 
in a form prescribed by or acceptable to it, a writ-
ten irrevocable consent and power of attorney 
which (1) designates the Securities and Exchange 
Commission as an agent upon whom may be served 
any process, pleadings, or other papers in any civil 
suit or action brought in any appropriate court 
in any place subject to the jurisdiction of the 
United States, where the cause of action (i) ac-
crues on or after the effective date of this section, 
(ii) arises out of any activity, in any place sub-
ject to the jurisdiction of the United States, oc-
curring in connection with the conduct of business 
of an investment adviser, and (iii) is founded, 
directly or indirectly, upon the provisions of the 
Securities Act of 1933, the Securities Exchange 
Act of 1934, the Trust Indenture Act of 1939, the 
Investment Company Act of 1940, the Investment 
Advisers Act of 1940, or any rule or regulation 
under any of said Acts; and (2) stipulates and 
agrees that any such civil suit or action may be 
commenced by the service of process upon the Com-
mission and the forwarding of a copy thereof as 
provided in paragraph (c) of this section, and 
that the service aforesaid of any such process, 
pleadings, or other papers upon the Commission 
shall be taken and held in all courts to be as valid 
and binding as if due personal service thereof had 
been made. 
(b) The required consent and power of attor-
ney shall be furnished to the Commission within 
the following period of t ime: 
(1) Each nonresident investment adviser 
registered at the time this section becomes effec-
tive, and each nonresident general partner or 
managing agent of an unincorporated investment 
adviser registered at the time this section becomes 
effective, shall furnish such consent and power of 
attorney within 60 days after such date; 
(2) Each investment adviser applying for 
registration after the effective date of this section 
shall furnish, at the time of filing such applica-
tion, all the consents and powers of attorney re-
quired to be furnished by such investment adviser 
and by each general partner or managing agent 
thereof: Provided, however, That where an appli-
cation for registration of an investment adviser is 
pending at the time this section becomes effective 
such consents and powers of attorney shall be 
furnished within 30 days after this section becomes 
effective. 
(3) Each investment adviser registered or ap-
plying for registration who or which becomes a 
nonresident investment adviser after the effective 
date of this section, and each general partner or 
managing agent, of an unincorporated investment 
adviser registered or applying for registration, 
who becomes a nonresident after the effective date 
of this section, shall furnish such consent and 
power of attorney within 30 days thereafter. 
(c) Service of any process, pleadings or other 
papers on the Commission under this section shall 
be made by delivering the requisite number of 
copies thereof to the Secretary of the Commission 
or to such other person as the Commission may 
authorize to act in its behalf. Whenever any 
process, pleadings or other papers as aforesaid are 
served upon the Commission, it shall promptly 
forward a copy thereof by registered mail to the 
appropriate defendants at their last address of 
record filed with the Commission. The Commis-
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sion shall be furnished a sufficient number of 
copies for such purpose, and one copy for its file. 
(d) For purposes of this section the following 
definitions shall apply: 
(1) The term "investment adviser" shall have 
the meaning set out in section 202 (a) (11) of the 
Investment Advisers Act of 1940. 
(2) The term "managing agent" shall mean any 
person, including a trustee, who directs or man-
ages or who participates in the directing or 
managing of the affairs of any unincorporated 
organization or association which is not a partner-
ship. 
(3) The term "nonresident investment adviser" 
shall mean (A) in the case of an individual, one 
§230.215 Definitions of Terms Used in This 
Regulation 
As used in this regulation, the following terms 
shall have the meanings indicated: 
(a) An "affiliate" of an issuer is a person con-
trolling, controlled by or under common control 
with such issuer. An individual who controls 
an issuer is an affiliate of such issuer. 
(b) A "predecessor" of an issuer is a person 
the major portion of whose assets have been ac-
quired directly or indirectly by the issuer and 
who at the time of the transfer of such assets 
was an affiliate of the issuer or of any person 
who is an affiliate of the issuer. 
(c) A "principal underwriter" is an under-
writer who is a party to the underwriting agree-
ment (whether written or oral) with the issuer 
or other person on whose behalf the securities are 
offered hereunder. "Underwriter" shall have the 
meaning given in section 2 (11) of the Act. 
(d) A "promoter" of an issuer is a person who 
took an important par t in the organization of 
such issuer, or in the acquisition of its assets. 
(e) A "resident" of the United States is an in-
dividual resident thereof, or a corporation or 
other organization which is incorporated or or-
ganized under the laws of the United States, 
any State or Territory or the District of Colum-
bia. 
§ 230.216 Securit ies Exempted 
(a) Except as hereinafter provided in this 
rule, securities issued by any of the following per-
who resides in or has his principal place of busi-
ness in any place not subject to the jurisdiction of 
the United States; (B) in the case of a corpora-
tion, one incorporated in or having its principal 
place of business in any place not subject to the 
jurisdiction of the United States; (C) in the case 
of a partnership or other unincorporated organi-
zation or association, one having its principal 
place of business in any place not subject to the 
jurisdiction of the United States. 
(4) A general partner or managing agent of an 
investment adviser shall be deemed to be a non-
resident if he resides in any place not subject to 
the jurisdiction of the United States. 
sons shall be exempt from registration under the 
Act if offered in accordance with the terms and 
conditions of this regulation: (1) any resident 
of the United States having his or its principal 
business operations in the United States, or (2) 
in the case of an offering to existing security 
holders on a pro rata basis pursuant to warrants 
or rights, any direct or indirect majority owned 
subsidiary of any resident of the United States 
having its principal business operations in the 
United States and its securities registered for 
trading on a national securities exchange pursu-
ant to the provisions of the Securities Exchange 
Act of 1934. 
(b) No exemption under this regulation shall 
be available for any of the following securities: 
(1) Fractional undivided interests in oil or gas 
rights as defined in § 230.300, or similar interests 
in other mineral rights. 
(2) Certificates of interest as defined in 
§ 230.360. 
(3) Securities of any investment company 
registered or required to be registered under the 
Investment Company Act of 1940. 
(4) Securities of any issuer if such issuer or 
any of its predecessors or affiliates— 
(i) has filed a registration statement which is 
the subject of pending proceedings under sections 
8 (5) , 8 (d) or 8 (e) of the Act, or is subject to 
an order entered under any such section within 5 
years prior to the filing of the notification re-
quired by § 230.218; or 
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(ii) is subject to pending proceedings under 
§ 230.223, or any similar rule adopted under sec-
tion 3 (b) of the Act, or to an order entered there-
under within 5 years prior to such filing. 
(5) Securities of any issuer if such issuer or 
any of its directors, officers, affiliates or predeces-
sors, any of its promoters presently connected with 
it in any capacity if the issuer was organized 
within the past 3 years, or any principal under-
writer of the securities to be offered hereunder— 
(i) has been convicted within 5 years prior to 
the filing of the notification required by § 230.218 
of any crime or offense involving the purchase or 
sale of any security or arising out of the conduct 
of the business of a broker or dealer; 
(ii) is subject to any order, judgment or decree 
of any court entered within 5 years prior to such 
filing, enjoining or restraining such person from 
engaging in or continuing any conduct or practice 
in connection with the purchase or sale of any se-
curity or arising out of the business of a broker 
or dealer; or 
(iii) is subject to a United States Post Office 
fraud order entered within 5 years prior to the 
date of such filing. 
§230.217 Amount of Securities Exempted 
(a) The aggregate offering price of all of the 
following securities of (i) the issuer, (ii) its 
predecessors and (iii) all of its affiliates which 
were organized, or became affiliates of the issuer, 
within the past 2 years, shall not exceed $300,000: 
(1) all securities of such persons presently 
being offered under this regulation, Regulation D, 
or specified in the notification under § 230.218 or 
§ 230.503 as proposed to be so offered; 
(2) all securities of such persons previously 
sold pursuant to an offering under this regula-
tion, or Regulation D, commenced within one year 
prior to the commencement of the proposed of-
fering ; 
(3) all securities of such persons sold in viola-
tion of section 5 (a) of the Act within 1 year prior 
to the commencement of the proposed offering: 
Notwithstanding the foregoing, the aggregate of-
fering price of all securities of such persons so 
offered or sold on behalf of any one person other 
than the issuer or issuers of such securities shall 
not exceed $100,000, except that this limitation 
shall not apply if the securities are to be offered 
on behalf of the estate of a deceased person within 
2 years after the death of such person. 
(b) The aggregate offering price of securities 
which have a determinable market value shall be 
computed upon the basis of such market value as 
determined from transactions or quotations on a 
specified date within 15 days prior to the date of 
filing the letter of notification, or the offering price 
to the public, whichever is higher; provided, that 
the aggregate gross proceeds actually received 
from the public shall not exceed the maximum ag-
gregate offering price permitted, in the particular 
case, by paragraph (a) above. 
(c) Where securities are offered in exchange for 
outstanding securities, claims or property, the ag-
gregate offering price thereof shall be computed 
upon the basis of the market value of the securi-
ties, claims or property to be received in exchange, 
as established by bona fide sales made within a rea-
sonable time, or in the absence of such sales, upon 
the basis of the fair value of the securities, claims 
or property to be received in exchange, as deter-
mined by some accepted standard. 
(d) The aggregate offering price of assessable 
securities shall include the aggregate amount of 
all assessments legally leviable thereon at the 
time of the offering thereof or at any time there-
after. 
(e) The following securities need not be in-
cluded in computing the amount of securities which 
may be offered under this regulation: (i) unsold 
securities the offering of which has been withdrawn 
by amending the pertinent notification to reduce 
the amount stated therein as proposed to be of-
fered; or (ii) securities acquired, otherwise than 
for distribution, by a single holder of the majority 
of the outstanding voting stock of the issuer in 
connection with a pro rata offering to stockhold-
ers; or (iii) in the case of an offering by an issuer 
to existing security holders on a pro rata basis 
pursuant to warrants or rights, that portion of 
the offering made outside of the United States. 
§ 230.218 Filing of Notification on Form 1-A 
(a) At least 10 days (Saturdays, Sundays and 
holidays excluded) prior to the date on which the 
initial offering of any securities is to be made under 
this regulation, there shall be filed with the Re-
gional Office of the Commission for the region in 
which the issuer's principal business operations are 
conducted, three copies of a notification on Form 
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1-A. The Commission may, however, authorize 
the commencement of the offering prior to the ex-
piration of such 10-day period. 
(b) The notification shall be signed by the is-
suer and each person, other than the issuer, on 
whose behalf any of such securities are to be of-
fered. If the notification is signed by any person 
on behalf of any other person, evidence of au-
thority to sign on behalf of such other person shall 
be filed with the notification, except where an offi-
cer of the issuer signs on behalf of the issuer. 
§ 230.219 Filing and Use of Offering Circular 
(a) Except as provided in paragraph (b) and 
in §230.220.— 
(1) no written offer of securities shall be made 
under this regulation unless an offering circular 
containing the information specified in paragraph 
(c) is concurrently given or has previously been 
given to the person to whom the offer is made, or 
has been sent to such person under such circum-
stances that it would normally have been received 
by him at or prior to the time of such written 
offer; and 
(2) no securities shall be sold under this regu-
lation unless such an offering circular is given to 
the person to whom the securities are sold, or is 
sent to such person under such circumstances that 
it would normally be received by him, with or 
prior to any confirmation of the sale, or prior to 
the payment by him of all or any par t of the 
purchase price of the securities, whichever first 
occurs: 
Provided, That in case of transactions effected on 
a securities exchange, delivery of the offering cir-
cular shall be deemed to have been made if the 
issuer or any principal underwriter shall, prior 
to such transactions, furnish to such exchange a 
reasonable number of copies of such circular for 
delivery to any person or persons requesting copies 
thereof. 
(b) The offering circular specified in para-
graph (a) need not be filed with the Commission 
or used in connection with an offering of securi-
ties under this regulation if the aggregate offer-
ing price of all securities of the issuer, its prede-
cessors and affiliates offered or sold without the 
use of such an offering circular does not exceed 
$50,000, computed in accordance with § 230.217. 
I n such case, however, there shall be filed as an 
exhibit to the notification three copies of a state-
ment setting forth the information specified in 
subparagraphs (c) (1) , (2), (3), (4) and (5) of 
this section. 
(c) The offering circular required by para-
graph (a) shall be dated, shall contain the follow-
ing statement on the outside front cover page of 
the offering circular in capital letters in type as 
large as that used generally in the body of such 
circular and the following items of information: 
T H E S E S E C U R I T I E S A R E O F F E R E D 
P U R S U A N T TO AN E X E M P T I O N F R O M 
R E G I S T R A T I O N W I T H T H E S E C U R I T I E S 
AND E X C H A N G E COMMISSION. T H E 
COMMISSION D O E S NOT P A S S U P O N T H E 
M E R I T S O F A N Y S E C U R I T I E S NOR D O E S 
I T P A S S U P O N T H E ACCURACY OR COM-
P L E T E N E S S O F A N Y O F F E R I N G CIRCU-
LAR OR O T H E R S E L L I N G L I T E R A T U R E . 
(1) The name and address of the issuer, the 
name of the State or other jurisdiction in which 
it was incorporated or organized, the date of 
its incorporation or organization and the general 
type of its business. If the issuer is a commer-
cial, industrial or extractive company in the pro-
motional, exploratory or development stage, 
briefly describe the properties to be operated or 
developed by the issuer. 
(2) The full names of the directors and officers 
of the issuer and of any person or persons con-
trolling the issuer, their direct or indirect mate-
rial interests, by security holdings, contracts, op-
tions or otherwise, in the issuer or in any assets 
proposed to be acquired or operated by the issuer. 
If the issuer was organized within the past 3 years, 
furnish similar information as to all promoters of 
the issuer. 
(3) The kind and amount of securities pro-
posed to be offered hereunder, the name and ad-
dress of each person, other than the issuer, on 
whose behalf any of such securities are to be of-
fered and the amount to be offered on behalf of 
each such person. 
(4) The names and addresses of any principal 
underwriters of such securities, the nature of their 
material interests, direct or indirect, in the issuer. 
State in tabular form on the outside front cover 
page, on a per-unit basis, the offering price to the 
public, underwriting discounts or commissions, 
and proceeds to the issuer or other persons. I f the 
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securities are not to be offered for cash, state the 
basis upon which the offering is to be made. 
(5) The estimated aggregate underwriting dis-
counts or commissions proposed to be paid or al-
lowed in connection with the sale of the securities, 
the estimated aggregate cash proceeds to be re-
ceived by the issuer from the sale of the securities, 
the purposes for which such proceeds are to be 
used and the amount to be used for each such pur-
pose, indicating in what order of priority the 
proceeds will be used for the purposes stated. 
(6) Appropriate financial statements of the is-
suer showing— 
(A) the issuer's financial condition as of a date 
within 90 days prior to filing the notification, or 
such longer period of time, not exceeding 6 months, 
as the Commission may permit at the written re-
quest of the issuer upon a showing of good cause 
therefor; and 
(B) its income, expenses and charges in sur-
plus, or receipts and disbursements as appropriate, 
for a period of at least 2 full fiscal years prior to 
the date of the statement of financial condition 
and for the period, if any, between the close of the 
last full fiscal year and the date of such statement, 
or for the period of the issuer's existence if less 
than the period specified above. 
Such statements need not be certified by inde-
pendent public or certified public accountants. 
(If the issuer is a commercial, industrial or ex-
tractive company in the promotional, exploratory 
or development stage, the financial statements shall 
include separate statements of (i) assets, which 
shall include as a separate item unrecovered pro-
motional, exploratory and development costs; (ii) 
liabilities; (iii) capital shares; and (iv) cash re-
ceipts and disbursements itemized as appropriate 
to the nature of the enterprise. In these state-
ments dollar amounts shall be extended only for 
cash transactions. Amounts due to or from, or 
paid to or received from, underwriters, promoters, 
directors, officers, employees and principal hold-
ers of equity securities shall be stated separately 
for each such class of persons, if significant in 
amount.) 
(d) The offering circular may be printed, 
mimeographed, lithographed or typewritten, or 
prepared by any similar process which will result 
in clearly legible copies. If printed, it shall be 
set in roman type at least as large as 10-point 
modern type, except that financial statements and 
other statistical or tabular matter may be set in 
roman type at least as large as eight-point modern 
type. All type shall be leaded at least two points. 
(e) Three copies of the offering circular re-
quired by paragraph (a) which is to be used at 
the commencement of the offering, shall be filed 
with the notification required by § 230.218 at the 
time the notification is filed and shall be deemed a 
part thereof. If the offering circular is there-
after revised or amended, three copies of the re-
vised or amended circular shall be filed with the 
office of the Commission with which the notifica-
tion was filed at least 10 days prior to its use, or 
such shorter period as the Commission may 
authorize. 
§230.220 Use of Limited Written Communi-
cations 
Notwithstanding § 230.219, any written adver-
tisement or other written communication which 
contains all of the information specified below, but 
contains no other information, may be published 
or distributed at or after the commencement of the 
offering to any person prior to the sending or 
giving to such person of an offering circular con-
taining the information specified in § 230.219 (c) : 
(a) The name of the issuer ; 
(b) The general type of its business; 
(c) A brief statement as to the location of the 
issuer's property; 
(d) The title and per unit offering price to the 
public of the securities; 
(e) The name and address of the person or per-
sons from whom an offering circular meeting the 
requirements of §230.219 (c) may be obtained; 
and 
(f) A detachable form, substantially as follows, 
for use in requesting a copy of the offering 
circular; 





§230.221 Other Material To Be Filed 
Three copies of every written or other com-
munication (including those specified in § 230.220) 
prepared or authorized by the issuer or any of its 
affiliates or any principal underwriter of the se-
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curities to be offered which is proposed to be sent 
or given, in addition to the offering circular, to 
more than 10 persons shall be filed at least 5 days 
(exclusive of Saturdays, Sundays and holidays) 
prior to any use thereof, with the office of the 
Commission with which the notification is filed. 
§ 230.222 Prohibition of Certain Statements 
No offering circular or other written or oral 
communication used in connection with any offer-
ing under this regulation shall contain any lan-
guage stating or implying that the Commission 
has in any way passed upon the merits of, or 
given approval to, the securities offered or the 
terms of the offering, or has determined that the 
securities are exempt from registration, or has 
made any finding that the statements in any such 
offering circular or other communication are ac-
curate or complete. 
§ 230.223 Denial and Suspension of Exemption 
(a) The Commission may, at any time after the 
filing of a notification enter an order temporarily 
denying the exemption, or if the public offering 
has commenced, it may enter an order temporarily 
suspending the exemption, if it has reason to be-
lieve that— 
(1) No exemption is available under this regu-
lation for the securities purported to be offered 
hereunder or any of the terms or conditions of 
this regulation have not been complied with; 
(2) The notification, the offering circular or 
any other sales literature contains any untrue 
statement of a material fact or omits to state a 
material fact necessary in order to make the state-
ments made, in the light of the circumstances 
under which they are made, not misleading; 
(3) Any device, scheme or artifice to defraud 
is being or would be employed in connection with 
the sale of the securities, or the offering is being 
or would be made in such manner as to operate 
as a fraud or deceit upon the purchaser; 
(4) A registration statement filed by the issuer 
or any of its affiliates shall become subject to 
pending proceedings under Section 8 (b), 8 (d) 
or 8 (e) of the Act or subject to an order entered 
under any such section; 
(5) The issuer or any of its affiliates shall be-
come subject to pending proceedings under this 
Section or under any similar rule adopted under 
section 3 (b) of the Act, or subject to an order 
entered under any such rule; or 
(6) The issuer or any of its directors, officers, 
or affiliates, any promoter specified in § 230.219 
(c) (2) , any principal underwriter of the secu-
rities offered hereunder or any security holder 
on whose behalf any of such securities are offered 
(i) shall be indicted or convicted of any crime 
or offense involving the purchase or sale of any 
security or arising out of the conduct of the busi-
ness of a broker or dealer, or (ii) shall be en-
joined from engaging in or continuing any con-
duct or practice in connection with the purchase 
or sale of any security. 
(b) Upon the entry of an order under para-
graph (a) of this section, the Commission will 
promptly give notice to the persons on whose be-
half the notification was filed (1) that such order 
has been entered, together with a brief statement 
of the reasons for the entry of the order, and (2) 
that the Commission will, upon receipt of a writ-
ten request, set the matter down for hearing within 
20 days after the receipt of such request at a place 
to be designated by the Commission. If no hear-
ing is requested and none is ordered by the Com-
mission, the order shall remain in effect until it is 
modified or vacated by the Commission. Where 
a hearing is requested or is ordered by the Com-
mission, the Commission will, after notice of and 
opportunity for such hearing, either vacate the 
order or enter an order permanently denying or 
suspending the exemption. 
(c) The Commission may at any time after 
notice of and opportunity for hearing, enter an 
order permanently suspending the exemption for 
any reason upon which it could have entered a 
temporary suspension order under paragraph (a) 
of this section. Any such order shall remain in 
effect until vacated by the Commission. 
(d) All notices required by this section shall 
be given to the person or persons on whose behalf 
the notification was filed by personal service, reg-
istered mail or confirmed telegraphic notice at the 
addresses of such persons given in the notification. 
In addition, all such notices will be published in 
the Federal Register. 
§230.224 Reports of Sales Hereunder 
Within 30 days after the end of each 6-month 
period following the commencement of the offer-
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ing of the securities under this regulation, the is-
suer or other person on whose behalf the securities 
are offered shall file with the Commission 4 copies 
of a report on Form 2-A containing the informa-
§230.230 Securities Exempt 
Promissory notes secured by a first lien on real 
estate upon which is located a dwelling or other 
residential or commercial property shall be ex-
empt from registration under the Act if such notes 
are offered in accordance with the terms and con-
ditions of this regulation. 
§230.231 Amount of Securities Exempted 
Neither the aggregate unpaid principal amount 
of the notes secured by the lien on any single 
property nor the aggregate amount at which such 
notes are offered to the public shall exceed 
$100,000. 
§230.240 For Assessable Shares of Stock of 
Mining Corporations 
Assessable shares of mining corporations or-
ganized under the laws of and having the prin-
cipal place of business in any State or Territory 
of the United States or the District of Columbia, 
when offered for the account of the issuer for cash, 
are added to the classes of securities exempt from 
registration, subject to the following terms and 
conditions : 
(a) The sum of the following shall not exceed 
$100,000: (Where securities are offered "at the 
market," the aggregate offering price thereof shall 
be computed upon the basis of the market price as 
established by bona fide sales made on the first 
day of the offering.) 
(1) The aggregate offering price of the pro-
posed offering of shares; 
(2) The aggregate offering price of the issuer's 
securities (other than securities effectively regis-
tered under the Act) being currently offered to the 
public; 
(3) The aggregate sales price of the issuer's 
securities (other than securities effectively regis-
tion called for by such form. A final report may 
be made upon completion or termination of the 
offering prior to the end of the 6-month period in 
which the last sale is made. 
§230.232 Limitation Upon Aggregate Indebt-
edness 
The aggregate unpaid principal amount of all 
indebtedness secured by all liens on any single 
property shall not exceed 75 percent of the ap-
praised value of such property. 
§230.233 Limitations Upon Notes To Be Of-
fered 
(a) The principal amount of each note to be 
offered under this regulation shall not be less than 
$500, and the total number of notes on any single 
property shall not exceed 125. 
(b) The notes shall be sold for cash or pur-
chasers' obligations to pay cash within 60 days 
after sale. 
tered under the Act) sold to the public for its ac-
count within a period of one year immediately 
prior to the filing date of the prospectus required 
by paragraph (e). 
(b) The sum of the following shall not exceed 
$100,000 in each successive yearly period com-
mencing with the filing date of the first prospectus 
required by paragraph (e) which is filed on or 
after August 1, 1950: 
(1) The aggregate offering price of the issuer's 
securities offered to the public, other than securi-
ties registered under the Act and other than securi-
ties the offering of which has been withdrawn by 
amending the prospectus, and filing copies of such 
amended prospectus pursuant to paragraph (f); 
and, 
(2) The aggregate amount received by the is-
suer as a result of all assessments. 
(d) The issuer, or any person controlling, con-
trolled by, or under common control with the 
issuer: 
(1) Is not subject to pending proceedings under 
sections 8 (b) or (d) of the Act or of an order 
entered under either of these sections; 
REGULATION A-R—EXEMPTION OF FIRST LIEN NOTES 
REGULATION A-M—SPECIAL EXEMPTION 
GENERAL RULES AND REGULATIONS—SECURITIES ACT OF 1 9 3 3 17 
(2) Has not been convicted within 5 years of 
the filing date of the prospectus required by para-
graph (e) or the statement required by para-
graph (g) of any felony or misdemeanor involv-
ing the sale of a security; 
(3) Is not subject to an order, judgment or de-
cree of any court of competent jurisdiction en-
tered within 3 years preceding the date of filing 
the prospectus required by paragraph (e) or the 
statement required by paragraph (g) enjoining 
it or him from engaging in or continuing any 
conduct or practice in connection with the sale 
of any security: 
Provided, however, That the Commission may 
upon application waive the provisions of this 
paragraph if not inconsistent with the public in-
terest and the protection of investors. 
PROSPECTUS 
(e) A prospectus shall be presented to each 
person to whom the shares are offered at the 
time of the initial solicitation of each such per-
son. Such prospectus shall set forth at least the 
following : 
(1) A readily legible statement on the first page 
in substantially the following form: 
T H E SHARES BEING O F F E R E D ARE ASSESSABLE 
AND T H E R E F O R E S U B J E C T TO SUCH PAYMENTS, 
IN ADDITION TO T H E O F F E R I N G P R I C E , AS SHALL 
BE L E V I E D BY T H E I S S U E R ' S BOARD OF DIREC-
TORS. 
T H E S E SHARES HAVE NOT B E E N R E G I S T E R E D 
UNDER T H E SECURITIES ACT OF 1933. THEY ARE 
O F E R E D UNDER T H E E X E M P T I O N FROM REGIS-
TRATION PROVIDED BY § 230.240 OF REGULATION 
A-M UNDER T H E ACT. T H E SECURITIES AND EX-
CHANGE COMMISSION HAS N E I T H E R APPROVED 
NOR D I S A P P R O V E D T H E S E SHARES AND HAS NOT 
P A S S E D UPON T H E ACCURACY OR COMPLETENESS 
OF T H E STATEMENTS I N T H I S PROSPECTUS. 
(2) The approximate date the prospectus is 
filed pursuant to paragraph (f). 
(3) The name and address of the issuer and 
the name of the State under the laws of which it 
was organized. 
(4) The full name and home address of each 
promoter, officer and director of the issuer. 
(5) A statement showing the authorized capi-
talization of the issuer. 
(6) A statement showing the number of shares 
of capital stock of each class outstanding and the 
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consideration received therefor by the issuer. 
Give corresponding information as to any other 
securities or material debt outstanding. 
(7) A brief summary of the material pro-
visions, whether statutory or otherwise, applicable 
to assessments on the shares being offered, includ-
ing provisions dealing with the failure of the 
stockholder to meet an assessment. 
(8) A statement of the issuer's present intention 
with respect to assessments during the period of 1 
year following the commencement of the offering. 
(9) A statement of the number and class of 
shares of capital stock now proposed to be offered, 
the offering price per share, and the aggregate 
offering price. 
(10) The name and address of the principal 
underwriters, if any, and the commissions or dis-
counts per share to underwriters. If no under-
writers are to be employed, state the amount per 
share of expenses incurred and to be incurred in 
connection with the distribution of shares. (Esti-
mate if necessary.) 
(11) A description of the issuer's mining prop-
erty and of any mining property intended to be 
acquired by the issuer, to include at least the fol-
lowing information: 
(A) A statement of the location and means of 
access to the property. 
(B) A statement of the character, extent and 
condition, insofar as known, of underground 
workings and developments. 
(C) A statement of the character, amount, and 
condition of any surface or underground plant 
and facilities. If none, so state. 
(D) A statement of the known history of the 
property. 
(E) A description of the work done and im-
provements made by the issuer at the property. 
(F) A statement of the ore development posi-
tion of the mine. If no important amounts of ore 
are developed and the property is essentially in the 
exploratory stage, a statement to that effect shall 
be made. 
(G) A statement of the nature of the title held 
to the property (noting any defects therein and 
liens thereon) and the principal terms of any lease, 
or lease and option, with respect to the property. 
If continued possession of the property by the 
issuer depends upon the satisfaction of certain 
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conditions, describe these conditions and state the 
extent to which they have been met. 
(12) A statement showing respectively the 
amounts of funds received by the issuer from the 
sale of securities, assessments, and other sources 
during a period of 2 years immediately preceding 
the filing date of the prospectus required by this 
paragraph (e). State also the amount of assess-
ments levied during such period. 
(13) A statement showing the principal pur-
poses for which the funds referred to in subpara-
graph (e) (12) were used, and the amount ex-
pended for each such purpose. Such statement 
shall include a description of the amount and na-
ture of work done and improvements made at the 
mining property through use of such funds. 
(14) A statement of the amount of cash, securi-
ties, and anything else of value paid or transferred 
by the issuer to each promoter, director and officer 
of the issuer within a period of two years imme-
diately prior to the filing date of the prospectus 
required by this paragraph (e) in his official ca-
pacity or otherwise and the consideration therefor. 
(15) A statement of the principal purposes for 
which the proceeds of the offering and any other 
available funds are intended to be used showing 
the estimated amount for each such purpose. This 
information shall show the aggregate amount of 
the aforementioned funds intended to be paid to 
each promoter, officer and director of the issuer in 
his official capacity or otherwise and the consider-
ation therefor. 
(16) A statement showing any information 
necessary to make the information given in the 
prospectus required by this paragraph (e) not 
misleading in material respects, and showing any 
other information concerning the issuer and its 
property which the issuer in good faith believes is 
material in forming a judgment as to the purchase 
of the shares being offered. 
(17) An undertaking substantially as follows: 
The issuer agrees to mail to the last known address or 
to deliver to each holder of the class of security being 
offered, with each assessment notice following the com-
mencement of the offering, a statement containing the 
information required under paragraph (g) of § 230.240. 
(f) Three copies of the prospectus required 
under paragraph (e) shall be filed with the re-
gional office of the Commission for the region in 
which the issuer's principal place of business is 
located, at least ten days prior to its use. Such 
copies shall be accompanied by a letter of trans-
mittal showing the amounts referred to in sub-
paragraphs (a) (2), (a) (3), (b) (1),and (b) (2). 
STATEMENT TO ACCOMPANY ASSESSMENT NOTICE 
(g) The issuer shall, at the time of each assess-
ment levied after the commencement of the offer-
ing, mail to the last known address or deliver 
to each holder of the class of security offered under 
this section, a notice of assessment accompanied 
by a statement containing at least the following 
information: 
(1) The approximate date the statement is filed 
pursuant to paragraph (h). 
(2) The full name and home address of each 
officer or director of the issuer elected subsequent 
to the filing date of the prospectus required by 
paragraph (e) or subsequent to the last assessment 
notice, whichever is the later. 
(3) A statement showing respectively the 
amount of funds received by the issuer from the 
sale of securities, assessments, and other sources 
for a period of 2 years immediately preceding the 
filing date of the statement required by this para-
graph (g). State also the amount of assessments 
levied during such period. 
(4) A statement showing the principal pur-
poses for which the funds referred to in subpara-
graph (g) (3) were used, and the amount ex-
pended for each such purpose. Such statement 
shall include a description of the amount and na-
ture of the work done and of the improvements 
made at the mining property through use of such 
funds. Show separately the amount of such 
funds paid to each promoter, officer, and director 
of the issuer in his official capacity or otherwise 
and the consideration for such payments. 
(5) A statement showing whether the property 
is essentially in the exploratory stage without im-
portant ore reserves and, if not in this stage, a 
statement showing the ore reserve position of the 
property. 
(6) A brief statement showing the considera-
tion received for shares issued for other than cash 
since the filing of the last prospectus required by 
paragraph (e) or the last statement required by 
this paragraph (g), whichever is the later. 
(7) A statement of the aggregate amount of the 
current assessment and the issuer's intention with 
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respect to the principal uses thereof and of any 
other available funds. Show separately the ag-
gregate amount of the aforementioned funds in-
tended to be paid to each promoter, officer and di-
rector in his official capacity or otherwise and the 
consideration therefor. 
(8) A statement of the issuer's present inten-
tion with respect to further assessments during 
the period of 1 year following the filing date of 
the statement required by this paragraph (g). 
(9) A statement of any material provisions, 
whether statutory or otherwise, applicable to as-
sessments on the shares being offered, including 
provisions dealing with the failure of the stock-
holder to meet an assessement. 
(10) A statement showing any information nec-
essary to make the information given in the state-
ment required by this paragraph (g) not mislead-
ing in material respects, and showing any other 
information concerning the issuer and its prop-
erty (unless already sent to all holders of the is-
suer's assessable shares) which the issuer in good 
faith believes material in forming a judgment as 
to the payment of the assessment. 
(h) Three copies of the statement required by 
paragraph (g) shall be filed with the regional of-
fice of the Commission for the region in which 
§ 230.300 Definitions of Terms Used in Regu-
lation B 
When used in Regulation B— 
(a) The term "fractional undivided interests in 
oil or gas rights" includes landowners' royalty in-
terests, overriding royalty interests, working in-
terests, participating interests, and oil or gas pay-
ments, as defined in subdivisions (b) to (f), in-
clusive, of this section. 
(i) The term "landowners' royalty interests" 
means fractional undivided interests in the roy-
alty reserved by a landowner or fee owner upon 
the creation of an oil or gas lease. 
(c) The term "overriding royalty interests" 
means fractional undivided interests or rights of 
participation in the oil or gas, or in the proceeds 
from the sale of the oil or gas, produced from a 
the issuer's principal place of business is located 
at least 10 days prior to its use. Such copies shall 
be accompanied by a letter of transmittal showing 
the aggregate amount of each class of the issuer's 
securities being currently offered (other than se-
curities effectively registered under the Act), and 
the following information for each successive 
yearly period after the filing date of the pro-
spectus required by paragraph (e) (or for the pe-
riod since such date, if less than a year has 
elapsed): 
(1) The aggregate amount of each class of the 
issuer's securities sold to the public, other than 
securities effectively registered under the Act. 
(2) The aggregate amount of assessments lev-
ied by the issuer on all shares and the amount re-
ceived as a result thereof. 
OTHER SELLING LITERATURE 
(i) Three copies of all selling literature, in 
addition to that required by paragraphs (e) and 
(g), which is to be sent to more than 10 persons 
shall be filed with the regional office of the Com-
mission for the region in which the issuer's prin-
cipal place of business is located, at least 10 days 
prior to its use. 
specified tract, which are limited in duration to 
the terms of an existing lease and which are not 
subject to any portion of the expense of develop-
ment, operation, or maintenance. 
(d) The term "working interests" means frac-
tional undivided interests in an oil or gas lease-
hold which are subject to any portion of the ex-
pense of development, operation, or maintenance. 
(e) The term "participating interests" means 
fractional undivided interests or rights of par-
ticipation in the oil or gas, or in the proceeds from 
the sale of oil or gas, produced from a specified 
tract, which are limited in duration to the terms 
of an existing lease and which are subject to any 
portion of the expense of development, operation, 
or maintenance. 
(f) The term "oil or gas payments" means 
fractional undivided interests or rights of par-
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ticipation in the oil or gas, or in the proceeds 
from the sale of oil or gas, produced from a speci-
fied tract, and which are limited to a maximum 
amount fixed in barrels of oil, cubic feet of gas, or 
dollars. 
(g) The term "offeror" means any issuer of, 
underwriter of, or dealer in, any of the interests 
or rights defined in subdivisions (b) to (f), inclu-
§230.310 Limitation Upon Exemption 
Pursuant to section 3 (b) of the Securities Act 
of 1933, as amended, but subject to the terms and 
conditions prescribed by Regulation B and the 
rules contained therein, fractional undivided in-
terests in oil or gas rights, as defined in § 230.300, 
are added to the classes of securities exempted 
as provided in section 3 (a) of such Act; but no 
issue or offering, of which any interest sought to 
be exempted hereunder is a part, shall be exempted 
under Regulation B where the aggregate amount 
at which such issue or offering is issued, offered, 
or sold, exceeds $100,000. 
§ 230.312 Exemption Not Available to Offeror, 
If Unregistered Dealer 
If any offeror of any of the fractional undivided 
interests in oil or gas rights defined in § 230.300 
is, in fact, a "dealer," as such term is defined in 
the Securities Exchange Act of 1934, the exemp-
tion provided by Regulation B shall not be avail-
able, and, such offeror shall not be relieved from 
the liability which, in the absence of the exemp-
tion provided by Regulation B, would be imposed 
upon him because the security offered for sale, 
or sold, was unregistered, unless such offeror is, 
at the time of each offer to sell, and at the time 
of each sale, duly registered as a dealer under 
section 15 of said Act. 
§ 230.320 Conditions to Exemption and Relief 
From Liability for Nonregistration 
The exemption provided by Regulation B shall 
be available, and, an offeror of any of the frac-
tional undivided interests in oil or gas rights de-
fined in § 230.300 shall be relieved from the lia-
bility which, in the absence of the exemption pro-
sive, of this rule, or any other person who issues, 
offers, or sells, any such interest or rights. 
(A) The term "offering sheet" means any of 
the schedules from A to F, inclusive, the form of 
which is prescribed by the Commission, when ap-
propriately completed so as to comply with the 
requirements of Regulation B, and particularly 
§ 230.330 thereof. 
§ 230.314 Exceptions to Availability of Exemp-
tion 
(a) Except as provided in (b) below, no ex-
emption shall be available under this regulation 
unless it appears that the operating lessee or les-
sees will own, unencumbered in his name or their 
names, upon completion of the sale of the issue, 
a working interest in the tract or tracts involved 
equal to whichever of the following amounts is 
greater: (i) 20 percent of the total production 
from such tract or tracts of all oil, gas or other 
hydrocarbon substances, or (ii) the total percent-
age of production from such tract or tracts which 
is not subject to any portion of the expenses of 
development, operation or maintenance. 
(b) Paragraph (a) shall not apply if (i) the 
aggregate amount at which the issue is offered to 
the public does not exceed $30,000 and (ii) the 
smallest interest which is separately offered or sold 
to the public is not so offered or sold for less than 
$300. 
(c) As used in this section, the term "operating 
lessee or lessees" shall include the lessee of record 
actually engaged in developing and operating the 
tract or tracts involved and all other owners of 
working interests who are regularly engaged in the 
business of exploring for or producing oil or gas 
and who have consented in writing to the develop-
ment and operation of said tract or tracts by such 
lessee of record. 
vided by Regulation B, would be imposed upon 
him because the security offered for sale, or sold, 
was unregistered, only upon condition— 
(a) That prior to any offer to sell any security 
sought to be exempted hereunder, the offeror, or 
some person acting on his behalf, shall file with 
the Commission four copies of an offering sheet 
ARTICLE 2. EXEMPTIONS AVAILABLE TO FRACTIONAL UNDIVIDED INTERESTS IN OIL OR GAS RIGHTS 
UNDER SECTION 3 (b) OF THE ACT 
ARTICLE 3. REQUIREMENTS FOR OFFEROR SEEKING EXEMPTION 
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accurately describing such security and complying 
with the requirements of § 230.330. 
(b) That the offeror, at the time of the initial 
offer to sell any security sought to be exempted 
hereunder, shall deliver, or cause to be delivered, 
to every person solicited to buy, a copy of the of-
fering sheet then on file with the Commission (as 
amended, if amended) accurately describing such 
security and complying with the requirements of 
§ 230.330. 
The term "offer to sell," as used in subdivision 
(b) of this section, shall not be deemed to include 
a notice, circular, advertisement, letter, or com-
munication published in any newspaper, or sent 
through the mails, or by means of any instrument 
of transportation, or communication in interstate 
commerce, or broadcast by radio, if such notice, 
circular, advertisement, letter, communication, or 
radio broadcast states only from whom an offering 
sheet may be obtained, and, in addition, does no 
more than identify the security, state the price 
thereof, and state by whom orders will be executed. 
(c) That the offering sheet referred to in sub-
division (a) and (b) of this section is fully effec-
tive in all respects at the time of each initial offer 
to sell and at the time of the making of each con-
tract for the sale of any security described therein. 
(d) That prior to the making of each contract 
of sale with, and prior to the payment of any part 
of the consideration by, the purchaser of any 
security sought to be exempted hereunder, the 
offeror shall deliver to each purchaser evidence 
satisfactory to each such purchaser of the validity 
of the title which he is to receive and upon which 
the value of his interest depends. 
(e) That not later than fifteen days after the 
making of each contract for the sale of any interest 
sought to be exempted hereunder, the offeror 
making such sale shall file with the Commission a 
written report of such sale on Form 1-G, which 
shall be kept confidential, unless the Commission 
shall order otherwise. 
§ 230.322 Transactions Conditionally Excepted 
Compliance with § 230.320 shall not be required 
in any of the following types of transactions, pro-
vided exact copies of any prospectus, notice, circu-
lar letter, or circular communication sent through 
the mails, or by means of any instrument of trans-
portation or communication in interstate com-
merce, to any of the persons, corporations, or 
trusts designated in subdivisions (b), (c), and (d) 
of this section, preliminary to the delivery of, or 
in lieu of, an offering sheet, or designed to com-
municate any of the information required in any 
offering sheet, are simultaneously filed with the 
Commission: 
(a) Offers or sales to a person regularly en-
gaged in the business of exploring for, or pro-
ducing oil, or gas. 
(b) Offers or sales to a person duly registered 
as a dealer under section 15 of the Securities Ex-
change Act of 1934, as amended, who is resident, 
or, if a partnership or corporation, maintains a 
bona fide place of business within the same State 
or Territory within which the oil or gas property 
involved in such sale is located. 
(c) Offers or sales to a person duly registered 
as a dealer under section 15 of the Securities Ex-
change Act of 1934, as amended, who is not resi-
dent, or, if a partnership or corporation, does not 
maintain a bona fide place of business within the 
same State or Territory within which the oil or 
gas property involved in such sale is located, pro-
vided and upon condition that the offeror making 
the sale in question shall, not later than 15 days 
after making the sale of the interest, file with the 
Commission a written report of such sale on Form 
2-G, which shall be kept confidential unless the 
Commission shall order otherwise. 
(d) Offers or sales to a corporation or trust, not 
registered as a dealer under section 15 of the 
Securities Exchange Act of 1934, as amended, the 
assets of which consist principally of oil or gas 
rights, and stock of which, or certificates of in-
terest or participation in which, are at the time 
registered under the Securities Act of 1933, as 
amended, provided and upon condition that the 
offeror making the sale in question shall, not later 
than fifteen days after making the sale of the 
interest, file with the Commission a written report 
of such sale on Form 2-G, which shall be kept 
confidential unless the Commission shall order 
otherwise. 
§ 230.324 Filing of Offering Sheets on Behalf 
of Other Persons 
An offering sheet may be filed with the Com-
mission for, and on behalf of, other persons, pro-
vided all such other persons are duly registered as 
dealers under section 15 of the Securities Ex-
change Act of 1934, as amended, and upon con-
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dition that signed lists containing the names and 
addresses of all such persons are filed with the 
Commission in duplicate prior to any use of such 
offering sheet by such other persons; and the Com-
mission may refuse to accept for filing any list 
which contains the name of any person who is not 
so registered. 
§230.326 Liability for Unauthorized Use of 
Offering Sheet 
Any person using an offering sheet in connec-
tion with an offer to sell any security described 
therein shall not be entitled to the exemption pro-
vided by Regulation B, and, shall not be relieved 
from any liability which, in the absence of the 
exemption provided by Regulation B, would be 
imposed upon such person because such security 
was unregistered, unless such offering sheet has 
previously been filed with the Commission by, or 
for, and on behalf of, such person, and is at the 
time of its use fully effective. 
§230.330 Form and Contents of Offering 
Sheets 
The offering sheets required by Regulation B, 
and particularly §230.320 thereof, shall be filed 
with the Commission substantially in the form 
prescribed by the Commission in the schedules 
specifically enumerated in subdivision (g) of this 
section, which schedules, as amended and adopted 
as of August 1, 1943, are, by reference, hereby 
incorporated in, and made a part of, this section. 
(a) The offering sheet shall contain in sub-
stance, in the prescribed sequence, the statements, 
information, and factual data required by the ap-
propriate schedule and shall be responsive to the 
requirements of each and every item and exhibit 
of the appropriate schedule. 
(b) If an item of required information cannot 
be furnished, or there is reason to doubt the ac-
curacy of all the information which has been ac-
quired with regard thereto, the answer to the item 
may be omitted, but a full explanation of the rea-
son for the omission must be given. In no case, 
however, may there be omitted on this ground in-
formation which is a matter of public record in 
the State or Territory in which the tract is lo-
cated. 
§230.328 Restricting Use of Estimations not 
Included in Offering Sheets 
A person using any estimation of the amount of 
oil or gas recoverable from the tract involved, or 
from any other tract for comparative purposes, in 
connection with an offer to sell any fractional un-
divided interest in oil or gas rights, defined in 
§ 230.300, shall not be entitled to the exemption 
provided by Regulation B, and, shall not be re-
lieved from any liability which, in the absence of 
the exemption provided by Regulation B, would 
be imposed upon such person because such security 
was unregistered, unless such estimation is in-
cluded in, and furnished as part of, an offering 
sheet accurately describing such security: Pro-
vided, however, That the provisions of this section 
shall not be applicable in the case of a sale to a 
person regularly engaged in the business of ex-
ploring for, or producing, oil or gas. 
(c) All information contained in an offering 
sheet, including exhibits, shall be as of a date not 
more than 110 days prior to the delivery of the 
offering sheet to the purchaser, and also as of a 
date not more than 110 days prior to the making 
of each contract for the sale of any security de-
scribed therein. 
(d) Each offering sheet filed with the Commis-
sion shall be executed in the manner prescribed 
by the Commission and shall bear the original 
signature of the person making the filing. 
(e) Each offering sheet used, distributed, or de-
livered by the person making the filing shall be a 
copy of the offering sheet filed with the Commis-
sion (as amended, if amended). 
(f) Each offering sheet used, distributed, or de-
livered by a person other than the person filing 
same with the Commission shall be a copy of the 
offering sheet filed with the Commission (as 
amended, if amended). I t shall also be executed 
in the manner prescribed by the Commission, and 
shall bear the original signature of the person so 
using, distributing, or delivering same. 
(g) The schedules hereinbefore referred to, and 
which are, by reference, hereby incorporated in, 
and made a part of, this section, are as follows: 
(1) Schedule A.—If the interests offered are 
producing landowners' royalty interests. 
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(2) Schedule B.—If the interests offered are 
nonproducing landowners' royalty interests. 
(3) Schedule C.—If the interests offered are 
producing overriding interests, working interests, 
or participating interests. 
(4) Schedule D.—If the interests offered are 
nonproducing overriding interests, working inter-
ests, or participating interests. 
(5) Schedule E.—If the interests offered are 
oil payments, gas payments, or oil and gas pay-
ments to be made from tracts represented to be 
producing at the time of the offering. 
(6) Schedule F.—If the interests offered are 
oil payments, gas payments, or oil and gas pay-
ments to be made from tracts represented to be 
nonproducing at the time of the offering. 
Specimen copies of schedules A to F, inclusive, may be 
procured from the U. S. Securities and Exchange Com-
mission, Washington, D. C., upon request. 
§230.332 Representations in Offering Sheets 
Every offering sheet, whether it does, or does 
not, comply with the requirements of § 230.330, 
shall be deemed to have been filed or used or 
distributed or delivered upon the express con-
dition that— 
(a) All statements or information contained in 
divisions I and I I of any offering sheet, or in 
any exhibit attached thereto or incorporated 
therein shall constitute continuing representa-
tions, by the person filing such offering sheet 
to any person who may, in reliance upon a copy 
of such offering sheet, purchase any interest de-
scribed therein, that the statements contained in 
divisions I and I I thereof and in the exhibits 
attached thereto are substantially correct and that 
no material fact has been omitted, the inclusion of 
which would reasonably appear necessary, in the 
light of the circumstances, to make the informa-
tion contained therein not misleading to the pur-
chaser. 
(b) All statements or information contained 
in any offering sheet, or in any exhibit attached 
thereto or incorporated therein, shall constitute 
continuing representations by any offeror who 
shall deliver, or cause such offering sheet to be de-
livered, to any person who may, in reliance upon 
a copy of such offering sheet, purchase any in-
terest described therein from, or through, such 
offeror, that such offering sheet is a true copy of an 
offering sheet filed with the Securities and Ex-
change Commission in compliance with the rules 
and regulations of the Commission on behalf of 
such offeror, that such offeror has reasonable 
grounds to believe, and does believe, that the state-
ments contained therein are substantially correct, 
and, that no material fact known to the offeror 
has been omitted, the inclusion of which would 
reasonably appear necessary, in the light of the 
circumstances, to make the information contained 
therein not misleading to the purchaser. 
(c) If an estimation of recoverable oil or gas, 
or a geological report made by someone other than 
the person filing the offering sheet, is included in 
the offering sheet, the contents thereof shall not be 
regarded as a representation by the person filing 
the offering sheet, provided the person filing the 
offering sheet has reason to believe, and does be-
lieve, that the author of such estimation or report 
possesses the qualifications and integrity necessary 
to make such estimation or report, and provided 
the person filing the offering sheet does not know 
or believe the estimation or report to be untrue or 
misleading in any respect. 
§230.334 Interests Involving Noncontiguous 
Tracts 
Oil or gas interests involving non-contiguous 
tracts of land may be included in the same offering 
sheet only upon condition that— 
(a) All interests offered for sale thereunder 
are landowners' royalty interests. 
(b) All of the tracts involved are currently pro-
ducing oil or gas and are located wholly within 
the limits of the same oil or gas pool, or if the in-
terests are non-producing interests, all of the tracts 
involved appear, on the basis of all past or pro-
posed development for oil or gas, to have equal 
possibilities. 
(c) All tracts so involved are being currently 
operated by the same operator under an oil and 
gas lease executed by one or more landowners, each 
of whom was, at the time of the execution of said 
oil and gas lease, the owner of a fee or mineral 
interest in each of the tracts involved. 
(d) The purchaser of any such interest is en-
titled to the same fractional portion of the oil and 
gas produced from each tract covered by said lease, 
irrespective of the specific tract to which such pur-
chaser may receive a conveyance and irrespective 
of the specific tract from which such production 
may be obtained. 
2 4 SECURITIES AND EXCHANGE COMMISSION 
ARTICLE 5. SUSPENSION ORDERS AND THEIR EFFECT 
§ 230.340 Suspension Orders 
(a) If, at any time within 7 days after the date 
upon which an offering sheet is received by the 
Commission for filing, the Commission has rea-
sonable grounds to believe that such offering sheet 
is incomplete or inaccurate in any material re-
spect, or includes an untrue statement of a ma-
terial fact, or omits to state any material fact 
necessary to make the statements therein contained 
not misleading, or fails to comply with any of the 
requirements of Regulation B, the Commission 
may enter an order temporarily suspending the 
effectiveness of the filing of such offering sheet 
pending a final hearing thereon. The Commis-
sion shall, promptly upon the entry of any such 
order, give notice to the person filing such of-
fering sheet: (1) that such order has been en-
tered, and (2) that the Commission will, upon 
receipt of a written request from the person filing 
such offering sheet, set the matter for hearing, 
within 20 days after the receipt of such request, at 
a place to be designated by the Commission. Upon 
receipt of any such request, the Commission will 
forthwith set the matter for hearing accordingly, 
and will promptly give notice of the time and 
place thereof. If the Commission does not set the 
matter for hearing upon a date within such 20-day 
period, the order for suspension then in effect shall, 
upon expiration of said 20-day period, expire and 
be of no further force or effect. Such hearing may 
be continued from time to time for cause, but if 
the Commission does not enter an order per-
manently suspending the effectiveness of such of-
fering sheet within 60 days after such hearing is 
finally closed, the suspension order then in effect 
shall, upon expiration of said 60-day period, like-
wise expire and be of no further force or effect. 
(b) If, at any time after notice and oppor-
tunity for hearing, either at the written request 
of a person filing an offering sheet or upon mo-
tion of the Commission, the Commission finds 
that an offering sheet is incomplete or inaccu-
rate in any material respects, or includes an un-
true statement of a material fact, or omits to state 
any material facts necessary to make the state-
ments therein contained not misleading, or fails 
to comply with any of the requirements of Regu-
lation B, the Commission may enter an order per-
manently suspending the effectiveness of the fil-
ing of such offering sheet, or, if an order has been 
entered pursuant to subdivision (a) of this sec-
tion, and is still in effect, may make the suspen-
sion effected by such order permanent. 
(c) If, before the hearing with respect thereto 
is finally closed, the Commission finds that an 
offering sheet has been amended to cure the ob-
jections specified in any temporary suspension 
order entered pursuant to subdivision (a) of this 
section, or specified in any notice given pursuant to 
subdivision (b) of this section, the Commission 
will thereupon terminate the proceeding which 
may have been instituted by any such temporary 
suspension order, or by any such notice, and give 
notice of such action to the person who filed the 
offering sheet. 
(d) All notices required by this section shall be 
given to the person who filed the offering sheet, 
and shall be given either by personal service, or 
by registered mail, or confirmed telegraphic no-
tice, addressed to such person at the address given 
in the offering sheet. 
§ 230.342 Effect of Suspension Order 
An offering sheet complying with the require-
ments of Regulation B, and particularly § 230.330, 
shall become effective on the eighth day after the 
date upon which it is received by the Commission 
for filing, except that— 
(a) If the Commission shall enter an order 
under § 230.340 (a) suspending the effectiveness 
of the filing of such offering sheet within seven 
days after the date upon which it is received by 
the Commission for filing, the filing thereof shall 
not become effective for any purpose whatever 
until such proceeding is terminated, or such order 
for suspension expires. 
(b) If the Commission shall at any time give 
notice of a hearing or enter an order under 
§ 230.340 (b) suspending the effectiveness of the 
filing of such offering sheet, said offering sheet 
shall not be effective for any purpose whatever 
subsequent to the giving of such notice or during 
the period of such suspension. 
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ARTICLE 6. WITHDRAWAL, AMENDMENT, AND TERMINATION OF OFFERING SHEETS 
§230.350 Withdrawal of Offering Sheet 
Any person who has filed an offering sheet may 
apply to the Commission for an order consenting 
to the withdrawal of same, provided none of the 
securities described in said offering sheet have been 
sold, and such person shall so represent to the 
Commission in writing. The Commission will 
enter an order consenting thereto unless it shall 
find that sales of the securities described in said 
offering sheet have, in fact, been made. 
§230.352 When Offering Sheet May Be 
Amended 
Any person who has filed an offering sheet may, 
subject to the provisions of § 230.354, file amend-
ments thereto, but only under the following con-
ditions and in the following instances: 
(a) In the event none of the securities referred 
to in said offering sheet have been sold and the 
person filing the offering sheet shall so represent 
to the Commission in writing. 
(b) In the event a suspension order is in effect 
and the hearing with respect thereto has not been 
finally closed. 
(c) In the event no suspension order is in effect, 
but notice has been given by the Commission pur-
suant to § 230.340 (b), and the hearing with re-
spect thereto has not been finally closed. 
§230.354 How Offering Sheet May Be 
Amended 
Any amendment to an offering sheet shall be 
filed in accordance with this rule and shall become 
and be effective only as hereinafter provided: 
(a) The amendment shall be filed with the 
Commission, in quadruplicate, and each copy shall 
bear the signature of the person who filed the 
offering sheet as well as every other person whose 
estimations or statements are modified or affected 
by such amendment. 
(b) An amendment shall be made either by 
filing or substituting a wholly corrected offering 
sheet, or by filing or substituting entire exhibits 
or pages, as amended. 
(c) Any amendment complying with the re-
quirements of this section shall become effective 
at such time as the Commission may order. 
§ 230.356 Voluntary Termination of Effective-
ness of Offering Sheet 
Any person who has filed an offering sheet may 
apply to the Commission for an order terminating 
the effectiveness of the filing thereof, provided 
such person shall file with the Commission an affi-
davit that all persons on whose behalf said offering 
sheet has been filed, to whom copies thereof have 
been delivered (naming all such persons), have 
been notified in writing of the intention to termi-
nate the effectiveness of said offering sheet. The 
Commission will enter an order terminating the 
effectiveness of such offering sheet unless it shall 
find that such affidavit is insufficient, or that such 
notice of intention has not been given, as required, 
or it is not appropriate in the public interest so to 
do. 
REGULATION B-T—EXEMPTIONS RELATING TO INTERESTS IN AN OIL ROY-
ALTY TRUST OR SIMILAR TYPE OF TRUST OR UNINCORPORATED ASSO-
CIATION 
ARTICLE 1. DEFINITIONS 
§ 230.360 Definitions of Terms Used in Regu-
lation B-T 
When used in Regulation B-T the following 
terms shall have the meanings indicated: 
Certificate of interest.—The term "certificate 
of interest" means every security as defined in 
the Securities Act of 1933, as amended, which 
represents or evidences any interest or right of 
participation in any trust or unincorporated asso-
ciation, a substantial portion of the assets of 
which consists of, or it is contemplated will con-
sist of, oil or gas leasehold interests or rights, or 
fractional undivided interests in oil or gas rights. 
Fiduciary.—The term "fiduciary" means every 
trustee or other person with whom any part of 
the assets or underlying securities of any trust 
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is deposited, or in whom title thereto is vested 
for the benefit of holders of certificates of in-
terest. 
Mark-up.—The term "mark-up" means the ex-
cess of the actual cost to the trust of any under-
lying security acquired by the trust from a spon-
sor of the trust, over (1) the lowest actual cost 
of such underlying security to any sponsor of the 
trust, or (2) the market value of such underlying 
security at the time of its deposit in the trust, 
whichever is lower. 
Prospectus.—The term "prospectus" means a 
prospectus meeting the requirements of Regula-
tion B-T, and particularly § 230.376 thereof. 
Sponsor.—The term "sponsor" means any per-
son who performs the acts or assumes the duties 
of depositor or manager pursuant to the provi-
sions of the trust indenture, or otherwise acts as 
§230.362 Limitation Upon Exemption 
Pursuant to section 3 (b) of the Securities Act 
of 1933, as amended, but subject to the terms and 
conditions prescribed by Regulation B-T, certifi-
cates of interest, as defined in § 230.360, are added 
to the classes of securities exempted by section 
3 (a) of such Act; but no issue of which any cer-
tificate of interest sought to be exempted here-
under is part shall be exempted under Regula-
tion B-T, where the aggregate amount at which 
such issue is offered exceeds $100,000. 
§230.364 Contractual Conditions to Availa-
bility of Exemption 
The exemption provided by Regulation B-T 
shall be available to an issuer, underwriter or 
dealer only upon condition— 
(a) That prior to, or simultaneously with, the 
filing of the prospectus, the filing of which is re-
quired by § 230.370 (a), the issuer shall file with 
the Commission three copies of the trust inden-
ture. 
(b) That the trust indenture provides that it 
may be modified, altered, or amended only with 
the written consent of persons owning not less 
than a majority in face amount of the certificates 
of interest issued and outstanding at the time of 
modification, alteration, or amendment. 
a promoter of the trust, and includes any person 
directly or indirectly controlling or controlled by, 
or under direct or indirect common control with, 
any such depositor, manager, or promoter. 
Trust.—The term "trust" means unincorpo-
rated collateral trusts, unincorporated invest-
ment trusts, unincorporated associations, or any 
other unincorporated legal entity. 
Trust indenture.—The term "trust indenture" 
means the indenture or other agreement or instru-
ment under which the trust is created or under 
which a certificate of interest is, or is to be, issued. 
Underlying security.—The term "underlying 
security" means all oil or gas leasehold interests 
or rights, all fractional undivided interests in oil 
or gas rights, and all securities and other assets 
comprising the corpus of the trust estate, or the 
investment portfolio of a trust. 
(c) That the trust indenture provides that no 
sale, assignment, transfer, conveyance, mortgage, 
pledge, hypothecation, or alienation of any part 
of the underlying securities shall be effected, with-
out the written consent at that time of persons 
owning not less than a majority in face amount 
of the certificates of interest issued and outstand-
ing, unless the cost price of such underlying se-
curities to the trust, together with the cost price 
of any other underlying securities which within 
the preceding 12-month period have been sold, 
assigned, transferred, conveyed, mortgaged, 
pledged, hypothecated, or otherwise alienated, is 
less than 10 percent of the aggregate cost price 
of the underlying securities held by the trust im-
mediately prior to such sale, assignment, transfer, 
conveyance, mortgage, pledge, hypothecation, or 
alienation. 
(d) That if the trust indenture provides for 
the redemption of any of the certificates of in-
terest, it shall provide further that all certificates 
of interest issued or outstanding at the time of 
each redemption shall be redeemed proportion-
ately. 
(e) That the trust indenture provides that the 
total amount of monthly, annual, or other charges 
by, or payments to the fiduciaries and sponsors of 
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the trust, either directly or indirectly, shall not, 
for any consecutive 12-month period, exceed a sum 
equivalent to 7½ percent of the gross earnings to 
the trust for such period. 
(f) That the trust indenture provides that each 
fiduciary shall by statute be subject to the super-
vision of some Federal, State, or territorial bank-
ing commission, or some body or official having 
similar supervisory powers. 
§230.370 Procedural Conditions to Exemp-
tion and Relief From Liability for Nonreg-
istration 
The exemption provided by Regulation B-T 
shall be available to an issuer, underwriter, or 
dealer only upon condition— 
(a) That prior to any offer to sell any security 
sought to be exempted hereunder, the issuer shall 
sign and file with the Commission, at Washing-
ton, D. C , three copies of a prospectus describing 
such security and complying with the require-
ments of § 230.376. 
(b) That such issuer, underwriter, or dealer, at 
the time of each initial offer by him to sell to any 
person any security sought to be exempted here-
under, shall deliver, or cause to be delivered, to 
such person a copy of an effective prospectus (as 
amended, if amended) describing such security and 
complying with the requirements of § 230.376: 
Provided, however, That the term "offer to sell," 
as used in this paragraph (b), shall not be deemed 
to include a notice, circular, advertisement, letter 
§ 230.376 Form and Content of Prospectus 
Every prospectus required to be filed with the 
Commission by Regulation B-T, and particularly 
§ 230.370 thereof, shall contain the following state-
ments and information, and shall be responsive to 
the requirements of each and every item hereof: 
(a) The following statements shall be inserted 
in a conspicuous place on the cover or first page of 
each prospectus, in type fully as large as that used 
elsewhere in the prospectus: 
THESE SECURITIES HAVE NOT BEEN REGIS-
TERED WITH THE SECURITIES AND EXCHANGE 
COMMISSION BECAUSE SUCH SECURITIES ARE 
(g) That the mark-up of each underlying se-
curity acquired by the trust from a sponsor of the 
trust, shall not exceed 30 percent of the price at 
which such underlying security is sold to the trust.. 
(h) That the offering price of any certificate 
of interest shall not be in excess of the cost price 
to the trust of the underlying securities against 
which such certificate of interest has been, or will 
be, issued. 
or communication, written or by radio, if such 
notice, circular, advertisement, letter, or communi-
cation states from whom a prospectus may be ob-
tained, and, in addition, does no more than identify 
the security, state the price thereof, and state by 
whom orders will be executed. 
(c) That such issuer, underwriter, or dealer, 
at the time of making any contract of sale for any 
security, sought to be exempted hereunder, shall 
deliver or cause to be delivered to each purchaser 
a copy of an effective prospectus (as amended, if 
amended) describing such security and complying 
with the requirements of § 230.376 unless a copy 
of such prospectus shall have been delivered to 
such purchaser at the time of the initial offer to 
sell. 
(d) That the prospectus referred to in para-
graphs (a), (b), and (c) of this section is effec-
tive at the time of each initial offer to sell by such 
issuer, underwriter, or dealer, and at the time 
such issuer, underwriter, or dealer makes each con-
tract for the sale of, any security described therein. 
BELIEVED TO BE EXEMPTED FROM REGISTRA-
TION UNDER REGULATION B-T OF THE COMMIS-
SION'S GENERAL RULES AND REGULATIONS, BUT 
SUCH EXEMPTION, I F AVAILABLE, IN NO SENSE 
INDICATES APPROVAL OR DISAPPROVAL BY 
THE COMMISSION OF THE MERITS OF THESE 
SECURITIES. 
THE DATE OF THIS PROSPECTUS IS 
19 THIS PROSPECTUS SHALL 
NOT BE EFFECTIVE AFTER , 19 
The date of the prospectus shall be the date as of 
which the information required to be set forth in 
the prospectus under § 230.376 is given, and the 
date on which the prospectus is no longer effective 
ARTICLE 3. REQUIREMENTS FOR ISSUER, UNDERWRITER, OR DEALER SEEKING EXEMPTION 
ARTICLE 4. FORM OF PROSPECTUS 
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shall be a date not later than 7 months from the 
date of the prospectus. 
(b) If a corporation performs the acts, or as-
sumes the duties, of depositor or manager pursu-
ant to the provisions of the trust indenture, or 
otherwise acts as a promoter of the trust, state the 
name and address of the principal office of each 
such corporation, the name of the State or Terri-
tory under the law of which each such corporation 
was incorporated or organized, the date of such 
incorporation or organization, and whether each 
such corporation is in good standing. 
(c) If a person other than a corporation per-
forms the acts, or assumes the duties, of depositor 
or manager pursuant to the provisions of the trust 
indenture, or otherwise acts as a promoter of the 
trust, state the names and residence addresses of 
all such persons. 
(d) The following information shall be stated 
immediately following the information required 
by paragraphs (b) and (c) of this section— 
(1) The minimum price at which the certifi-
cates of interest may, or will, be offered or sold to 
the public. 
(2) The maximum commission or remuneration 
or discount (per each unit of interest) which will 
be paid or allowed to, or be received by, any under-
writer, dealer, agent, or representative for selling, 
distributing, or otherwise disposing of the se-
curities. 
(3) Whether the trust possesses, or contem-
plates the acquisition of, any assets. I f so, (A) 
describe such assets specifying the right, title, and 
interest of the trust in and to each item; (B) if 
such assets have been, or are to be, acquired by the 
trust from any sponsor of the trust, state the date 
of acquisition by, and the cost of each such item 
to, such sponsor of the trust; and (C) state the 
date of acquisition by and the cost of such item to 
the trust. 
(4) The amount of any mark-up and the names 
and residence addresses of all persons who will, 
directly or indirectly, participate in, or receive, 
any part or portion of such mark-up. 
(5) The amount of receipts and disbursements 
of the trust for each of the last 6 calendar months 
prior to the date of the prospectus, or, if the trust 
has been functioning for a period of less than 6 
months prior to the date of the prospectus, the 
amount of receipts and disbursements for each of 
the calendar months in which said trust has been 
functioning. 
(6) Any estimation of the amount of oil or gas 
recoverable from any tract or tracts relating to any 
underlying security or any appraisal of the value 
of oil or gas recoverable from any tract or tracts 
relating to any underlying security to be used in 
connection with an offer to sell any certificate of 
interest. If no such estimation or appraisal is to 
be so used, a statement to that effect should be 
set forth in the prospectus. 
(7) Whether the assets of the trust are, or are 
to be, pledged, or directly or indirectly encum-
bered by, or charged with, any lien, assessment, 
obligation, or indebtedness. If so, explain fully. 
(8) Whether the purchaser of a certificate of 
interest is, or will become, liable for any assess-
ment, obligation, or indebtedness. 
(9) The name, and address of the principal of-
fice, of each fiduciary. 
(10) The name of the State or Territory under 
the laws of which each such fiduciary is incor-
porated or organized, the date of its incorpora-
tion or organization, and the official title of the 
commission, official, or body having supervisory 
powers over such fiduciary. 
(11) The amount of any monthly, annual, or 
other charge by, or payment to, the fiduciary or 
any sponsor of the trust. 
(12) The name, and address of the principal 
place of business, of every sponsor not enumer-
ated in paragraphs (b) and (c) of this section. 
(13) The name and residence address of all 
officers and directors of any corporate sponsor, 
indicating the capacity in which each serves. 
(14) The name and residence address of all 
persons owning or holding legal title to, or bene-
ficial interest in, 10 percent or more of any class 
of stock of any corporate sponsor, indicating the 
nature of such ownership or holding. 
(15) Any other fact materially affecting the 
value of the certificates of interest or the underly-
ing securities deposited, or to be deposited, in the 
trust. 
(e) Each prospectus shall conclude with the 
following statement of representations and shall 
be appropriately executed by the person making 
the filing; those filed with the Commission shall 
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be executed originals, but those used otherwise 
may be copies: 
The undersigned represents to any person who may, in 
reliance upon a copy of this prospectus, or any amend-
ment hereof or supplement hereto, purchase any certifi-
cate described herein, that the statements contained 
§ 230.380 Suspension Orders 
(a) If, at any time within 10 days after the 
date upon which a prospectus is received by the 
Commission for filing, the Commission has reason-
able grounds to believe that the prospectus is in-
complete or inaccurate in any material respect, or 
includes any untrue statement of a material fact, 
or omits to state any material fact necessary to 
make the statements therein contained not mis-
leading, or fails to comply with any of the re-
quirements of Regulation B-T, the Commission 
may enter an order temporarily suspending the 
effectiveness of the filing of such prospectus pend-
ing a final hearing thereon. The Commission 
shall, promptly upon the entry of any such order, 
give notice to the person filing such prospectus: 
(1) That such order has been entered, and (2) that 
the Commission will, upon receipt of a written 
request from the person filing such prospectus, 
set the matter for hearing within 20 days after 
the receipt of such request, at a place to be desig-
nated by the Commission. Upon receipt of any 
such request, the Commission will forthwith set 
the matter for hearing accordingly, and will 
promptly give notice of the time and place thereof. 
If the Commission does not set the matter for 
hearing upon a date within such 20-day period, 
the order for suspension then in effect shall, upon 
expiration of said 20-day period, expire and be of 
no further force or effect. Such hearing may be 
continued from time to time for cause, but if the 
Commission does not enter an order permanently 
suspending the effectiveness of the filing of such 
prospectus within 60 days after such hearing is 
finally closed, the suspension order then in effect 
shall, upon expiration of said 60-day period, like-
wise expire and be of no further force or effect. 
(b) If, at any time after notice and opportunity 
for hearing, either at the written request of a 
person filing a prospectus, or upon motion of the 
Commission, the Commission finds that a prospec-
herein, or in any amendment hereof or supplement hereto, 
or in any exhibit attached hereto or incorporated herein, 
are substantially correct, and that no material fact has 
been omitted, the inclusion of which would reasonably 
appear necessary, in the light of the circumstances, to 
make the information contained herein not misleading to 
the purchaser. 
tus, either as of the date of said prospec-
tus or as of the date of the entry of any order 
provided for in this paragraph (b), is incomplete 
or inaccurate in any material respect or includes 
an untrue statement of a material fact, or omits 
to state any material fact necessary to make the 
statements therein contained not misleading, or 
fails to comply with any of the requirements of 
Regulation B-T, the Commission may enter an 
order permanently suspending the effectiveness of 
such prospectus, or, if an order has been previously 
entered pursuant to paragraph (a) of this section 
and is still in effect, may make the suspension 
effected by such order permanent. 
(c) If, before the hearing with respect thereto 
is concluded, the Commission finds that a prospec-
tus has been amended to cure the objections speci-
fied in any temporary suspension order entered 
pursuant to paragraph (a) of this section, or 
specified in any notice given pursuant to para-
graph (b) of this section, the Commission will 
thereupon terminate the proceeding which may 
have been instituted by any such temporary sus-
pension order, or by any such notice, and give 
notice of such action to the person who filed the 
prospectus. 
(d) All notices required by this section shall be 
given to the person who filed the prospectus, and 
shall be given either by personal service or reg-
istered mail or confirmed telegraphic notice ad-
dressed to such person at the address given in the 
prospectus. 
§ 230.382 Effective Date of Prospectus—Effect 
of Suspension Order 
A prospectus, complying with the requirements 
of Regulation B-T, and particularly §230.376, 
shall become effective on the eleventh day after 
the date upon which it is received by the Com-
mission for filing, except that— 
(a) If the Commission shall enter an order 
ARTICLE 5. SUSPENSION ORDERS AND THEIR EFFECT 
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under § 230.380 (a) suspending the effectiveness of 
the filing of such prospectus within 10 days after 
the date upon which it is received by the Com-
mission for filing, the filing thereof shall not be-
come effective for any purpose whatever until 
such proceeding is terminated, or such order for 
suspension expires. 
(b) If the Commission shall at any time give 
notice of a hearing under § 230.380 (6), or enter 
an order under § 230.380 (5) suspending the ef-
fectiveness of such prospectus, said prospectus 
shall not be effective for any purpose whatever 
subsequent to the giving of such notice or during 
the period of such suspension. 
ARTICLE 6. WITHDRAWAL, AMENDMENT, AND TERMINATION OF PROSPECTUS 
§230.390 Withdrawal of Prospectus 
Any person who has filed a prospectus may 
apply to the Commission for an order consenting 
to the withdrawal of same, provided none of the 
securities described in said prospectus have been 
sold, and such person shall so represent to the Com-
mission in writing. The Commission will enter 
an order consenting thereto unless it shall find that 
sales of the securities described in said pro-
spectus have, in fact, been made. 
§ 230.392 When Prospectus May Be Amended 
Any person who has filed a prospectus may, sub-
ject to the provisions of § 230.394, file amend-
ments thereto, but only under the following con-
ditions and in the following instances: 
(a) In the event none of the securities referred 
to in said prospectus have been sold and the 
person filing the prospectus shall so represent to 
the Commission in writing; or 
(5) In the event a temporary suspension order 
is in effect and the hearing with respect to the 
entry of a permanent suspension order has not 
been concluded; or 
(c) In the event no suspension order is in 
effect, but notice has been given by the Commis-
sion pursuant to §230.380 (b), and the hearing 
with respect thereto has not been concluded. 
§ 230.394 How Prospectus May Be Amended 
Any amendment to a prospectus shall be filed 
in accordance with this section and shall become 
effective only as hereinafter provided: 
(a) The amendment shall be filed with the Com-
mission in triplicate, and each copy shall bear the 
signature of the person who filed the prospectus, 
as well as every other person whose estimations or 
statements are modified or affected by such amend-
ment. 
(b) An amendment shall be made only by filing 
or substituting a wholly corrected prospectus, or 
by filing or substituting entire exhibits or pages, 
as amended. 
(c) Any amendment complying with the re-
quirements of this section shall become effective at 
such time as the Commission may order. 
§ 230.396 Termination of Effectiveness of Pro-
spectus 
The effectiveness of a prospectus shall terminate 
not later than 7 months from the date thereof, but 
any person who has filed a prospectus may apply 
to the Commission for an order for the earlier 
termination of the further effectiveness thereof 
provided such person shall file with the Commis-
sion a statement that said prospectus will not be 
used further and that none of the securities de-
scribed therein will be thereafter offered for sale, 
or sold. Upon such application the Commission 
will enter an order terminating the further ef-
fectiveness of such prospectus, unless it shall find 
such statement insufficient or that it is not ap-
propriate in the public interest, or for the pro-
tection of investors, so to do. 
REGULATION C—REGISTRATION 
§230.400 Application of Regulation C 
The rules contained in this regulation shall gov-
ern every registration of securities under the Act, 
except that any provision in a form covering the 
same subject matter as any such rule shall be con-
trolling unless otherwise specifically provided 
herein. For purposes of this Regulation C, ex-
cept § 230.427 thereof, the term "registration 
statement" shall include any amendment filed pur-
suant to the provisions of section 24 (e) (1) of the 
Investment Company Act of 1940. 
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ARTICLE 1. GENERAL REQUIREMENTS 
§230.401 Requirements as to Proper Form 
A registration statement shall be prepared in 
accordance with the form prescribed therefor by 
the Commission as in effect on the date of filing. 
Any registration statement shall be deemed to be 
filed on the proper form unless objection to the 
form is made by the Commission prior to the effec-
tive date of the statement. 
§230.402 Number of Copies—Binding—Sig-
natures 
(a) Three copies of the complete registration 
statement, including exhibits and all other papers 
and documents filed as a par t of the statement 
shall be filed with the Commission. Each copy of 
the registration statement so filed shall be bound, 
in one or more parts, without stiff covers. The 
binding shall be made on the side stitching margin 
in such manner as to leave the reading matter 
legible. Five additional copies of the registra-
tion statement shall be furnished for use in the 
examination of the registration statement but such 
copies need not be accompanied by any exhibits 
other than indentures pertaining to securities be-
ing registered and copies of the underwriting con-
tracts and other documents relating to the 
distribution of the securities. 
(b) A t least one copy of every registration 
statement shall be manually signed by the persons 
specified in section 6 (a) of the Act. If the regis-
tration statement is typewritten, the original 
"ribbon" copy shall be signed. Unsigned copies 
shall be conformed. 
(c) If any name is signed to the registration 
statement pursuant to a power of attorney, copies 
of such power of attorney shall be filed with the 
registration statement. In addition, if the name 
of any officer signing on behalf of the registrant, 
or attesting the registrant's seal, is signed pur-
suant to a power of attorney, certified copies of a 
resolution of the registrant's board of directors 
authorizing such signature shall also be filed with 
the registration statement. 
§ 230.403 Requirements as to Paper, Printing, 
and Language 
(a) Registration statements shall be filed on 
good quality, unglazed, white paper 8½ by 13 
inches in size, insofar as practicable. However, 
tables, charts, maps, and financial statements may 
be on larger paper if folded to that size, and the 
prospectus may be on smaller paper if the regis-
trant so desires. 
(b) The registration statement and, insofar as 
practicable, all papers and documents filed as a 
par t thereof, shall be printed, lithographed, 
mimeographed, or typewritten. However, the 
statement or any portion thereof may be prepared 
by any similar process which, in the opinion of the 
Commission, produces copies suitable for a perma-
nent record. Irrespective of the process used, all 
copies of any such material shall be clear, easily 
readable and suitable for repeated photocopying. 
Debits in credit categories and credits in debit 
categories shall be designated so as to be clearly 
distinguishable as such on photocopies. 
(c) The registration statement proper shall be 
in the English language. If any exhibit or other 
paper or document filed with the registration 
statement is in a foreign language, it shall be ac-
companied by a translation into the English 
language. 
§230.404 Preparation of Registration State-
ment 
(a) Notwithstanding any requirement of the 
appropriate form to the contrary, a copy of the 
proposed prospectus may be filed as a par t of the 
registration statement proper in lieu of furnishing 
the information in item-and-answer form. 
Wherever this procedure is followed, either pur-
suant to this rule or otherwise, the text of the items 
of the form are to be omitted from the registration 
statement, as well as from the prospectus, except 
to the extent provided in paragraph (b) of this 
rule. All general instructions, instructions to 
items of the form and instructions as to financial 
statements, exhibits, or prospectuses are to be 
omitted from the registration statement in all 
cases. 
(b) Where any items of a form call for infor-
mation not required to be included in the prospec-
tus the text of such items together with the answers 
thereto shall be filed with the prospectus under 
cover of the facing sheet of the form as a par t of 
the registration statement proper. If any such 
item is inapplicable, or the answer thereto is in 
the negative, a statement to that effect shall be 
made. Any financial statements not required to 
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be included in the prospectus shall also be filed as 
a part of the registration statement proper, unless 
incorporated by reference pursuant to § 230.411. 
(c) Every registration statement shall include 
a cross reference sheet showing the location in the 
prospectus of the information required to be in-
cluded in the prospectus in response to the items 
of the form. If any such item is inapplicable, or 
the answer thereto is in the negative and is omitted 
from the prospectus, a statement to that effect shall 
be made in the cross reference sheet. 
(d) The facing page of every registration state-
ment shall set forth the approximate date of pro-
posed sale to the public. 
(e) The prospectus included in the body of the 
registration statement proper prior to the effective 
date and the additional copies filed pursuant to 
§ 230.424 (a), shall conform to the requirements of 
§230.433 (b). Every such prospectus shall be 
deemed to have been filed as a part of the registra-
tion statement both for the purpose of Section 7 
of the Act and for the purpose of § 230.433. 
§ 230.405 Definitions of Terms 
Unless the context otherwise requires, all terms 
used in this regulation or in the forms for regis-
tration have the same meanings as in the Act and 
in the General Rules and Regulations. In addi-
tion, the following definitions apply, unless the 
context otherwise requires: 
Affiliate.—An "affiliate" of, or a person "affil-
iated" with, a specified person, is a person that di-
rectly, or indirectly through one or more inter-
mediaries, controls, or is controlled by, or is un-
der common control with, the person specified. 
Amount.—The term "amount," when used in 
regard to securities, means the principal amount 
if relating to evidences of indebtedness, the num-
ber of shares if relating to shares, and the num-
ber of units if relating to any other kind of secu-
rity. 
Associate.—The term "associate" used to indi-
cate a relationship with any person, means (1) any 
corporation or organization (other than the regis-
trant or a majority-owned subsidiary of the regis-
trant) of which such person is an officer or part-
ner or is, directly or indirectly, the beneficial 
owner of 10 percent or more of any class of equity 
securities, (2) any trust or other estate in which 
such person has a substantial beneficial interest 
or as to which such person serves as trustee or in 
a similar capacity, and (3) any relative or 
spouse of such person, or any relative of such 
spouse, who has the same home as such person 
or who is a director or officer of the registrant or 
any of its parents or subsidiaries. 
Certified.—The term "certified," when used in 
regard to financial statements, means certified by 
an independent public or independent certified 
public accountant or accountants. 
Charter.—The term "charter" includes articles 
of incorporation, declarations of trust, articles of 
association or partnership, or any similar instru-
ment, as amended, effecting (either with or with-
out filing with any governmental agency) the or-
ganization or creation of an incorporated or un-
incorporated person. 
Commission.—The term "Commission" means 
the Securities and Exchange Commission. 
Control.—The term "control" (including the 
terms "controlling," "controlled by" and "under 
common control with") means the possession, di-
rect or indirect, of the power to direct or cause 
the direction of the management and policies of 
a person, whether through the ownership of vot-
ing securities, by contract, or otherwise. 
Director.—The term "director" means any di-
rector of a corporation or any person performing 
similar functions with respect to any organization 
whether incorporated or unincorporated. 
Employee.—The term "employee" does not in-
clude a director, trustee, or officer. 
Equity security.—The term "equity security" 
means any stock or similar security; or any se-
curity convertible, with or without consideration, 
into such a security, or carrying any warrant or 
right to subscribe to or purchase such a security; 
or any such warrant or right. 
Fiscal year.—The term "fiscal year" means the 
annual accounting period or, if no closing date 
has been adopted, the calendar year ending on 
December 31. 
Majority-owned subsidiary.—The term "ma-
jority-owned subsidiary" means a subsidiary more 
than 50 percent of whose outstanding securities 
representing the right, other than as affected by 
events of default, to vote for the election of direc-
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tors, is owned by the subsidiary's parent and/or 
one or more of the parent's other majority-owned 
subsidiaries. 
Material.—The term "material," when used to 
qualify a requirement for the furnishing of in-
formation as to any subject, limits the informa-
tion required to those matters as to which an 
average prudent investor ought reasonably to be 
informed before purchasing the security regis-
tered. 
Officer.—The term "officer" means a president, 
vice president, secretary, treasurer or principal fi-
nancial officer, comptroller or principal account-
ing officer, and any other person performing simi-
lar functions with respect to any organization 
whether incorporated or unincorporated. 
Parent.—A "parent" of a specified person is an 
affiliate controlling such person directly, or indi-
rectly through one or more intermediaries. 
Predecessor.—The term "predecessor" means a 
person the major portion of the business and as-
sets of which another person acquired in a single 
succession, or in a series of related successions in 
each of which the acquiring person acquired the 
major portion of the business and assets of the 
acquired person. 
Principal underwriter.—The term "principal 
underwriter" means an underwriter in privity 
of contract with the issuer of the securities as to 
which he is underwriter, the term "issuer" having 
the meaning given in sections 2 (4) and 2 (11) of 
the Act. 
Promoter.—The term "promoter" includes— 
(a) Any person who, acting alone or in con-
junction with one or more other persons, directly 
or indirectly takes initiative in founding and or-
ganizing the business or enterprise of an issuer; 
(b) Any person who, in connection with the 
founding and organizing of the business or enter-
prise of an issuer, directly or indirectly receives 
in consideration of services or property, or both 
services and property, 10 percent or more of any 
class of securities of the issue or 10 percent or 
more of the proceeds from the sale of any class of 
securities. However, a person who receives such 
securities or proceeds either solely as underwrit-
ing commissions or solely in consideration of prop-
erty shall not be deemed a promoter within the 
meaning of this paragraph if such person does not 
otherwise take part in founding and organizing 
the enterprise. 
Prospectus.—Unless otherwise specified or the 
context otherwise requires, the term "prospectus" 
means a prospectus meeting the requirements of 
section 10 (a) of the Act. 
Registrant.—The term "registrant" means the 
issuer of the securities for which the registration 
statement is filed. 
Share.—The term "share" means a share of 
stock in a corporation or unit of interest in an 
unincorporated person. 
Significant subsidiary.—The term "significant 
subsidiary" means a subsidiary meeting any one 
of the following conditions: 
(a) The assets of the subsidiary, or the invest-
ments in and advances to the subsidiary by its 
parent and the parent's other subsidiaries, if any, 
exceed 15 percent of the assets of the parent and 
its subsidiaries on a consolidated basis. 
(b) The sales and operating revenues of the 
subsidiary exceed 15 percent of the sales and op-
erating revenues of its parent and the parent's 
subsidiaries on a consolidated basis. 
(c) The subsidiary is the parent of one or more 
subsidiaries and, together with such subsidiaries 
would, if considered in the aggregate, constitute a 
significant subsidiary. 
Subsidiary.—A "subsidiary" of a specified per-
son is an affiliate controlled by such person di-
rectly, or indirectly through one or more inter-
mediaries. (See also "majority-owned subsidi-
ary," "significant subsidiary," and "totally-held 
subsidiary.") 
Succession.—The term "succession" means the 
direct acquisition of the assets comprising a going 
business, whether by merger, consolidation, pur-
chase, or other direct transfer. The term does not 
include the acquisition of control of a business 
unless followed by the direct acquisition of its 
assets. The terms "succeed" and "successor" have 
meanings correlative to the foregoing. 
Totally-held subsidiary.—The term "totally-
held subsidiary" means a subsidiary (a) substan-
tially all of whose outstanding securities are 
owned by its parent and/or the parent's other 
totally-held subsidiaries, and (b) which is not in-
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debted to any person other than its parent and/or 
the parent's other totally-held subsidiaries in an 
amount which is material in relation to the par-
ticular subsidiary, excepting indebtedness incurred 
in the ordinary course of business which is not 
overdue and which matures within one year from 
the date of its creation, whether evidenced by se-
curities or not. 
Voting securities.—The term "voting securi-
ties" means securities the holders of which are 
presently entitled to vote for the election of 
directors. 
§230.406 Title of Securities 
Wherever the title of securities is required to be 
stated there shall be given such information as 
will indicate the type and general character of the 
securities, including the following: 
(a) I n the case of shares, the par or stated value, 
if any; the rate of dividends, if fixed, and whether 
cumulative or noncumulative; a brief indication 
of the preference, if any; and if convertible, a 
statement to that effect. 
(b) In the case of funded debt, the rate of in-
terest; the date of maturity, or if the issue ma-
tures serially, a brief indication of the serial ma-
turities, such as "maturing serially from 1950 to 
1960"; if the payment of principal or interest is 
contingent, an appropriate indication of such con-
tingency ; a brief indication of the priority of the 
issue; and if convertible, a statement to that effect. 
(c) In the case of any other kind of security, 
appropriate information of comparable character. 
§ 230.407 Interpretation of Requirements 
Unless the context clearly shows otherwise— 
(a) The forms require information only as to 
the registrant. 
(b) Whenever any fixed period of time in the 
past is indicated, such period shall be computed 
from the date of filing the registration statement, 
as determined by sections 6 (c) and 8 (a) of the 
Act and the rules and regulations thereunder. 
(c) Whenever words relate to the future, they 
have reference solely to present intention. 
(d) Any words indicating the holder of a po-
sition or office include persons, by whatever titles 
designated, whose duties are those ordinarily per-
formed by holders of such positions or offices. 
§230.408 Additional Information 
I n addition to the information expressly re-
quired to be included in a registration statement, 
there shall be added such further material infor-
mation, if any, as may be necessary to make the 
required statements, in the light of the circum-
stances under which they are made, not mislead-
ing. 
§230.409 Information Unknown or Not Rea-
sonably Available 
Information required need be given only inso-
far as it is known or reasonably available to the 
registrant. If any required information is un-
known and not reasonably available to the regis-
trant, either because the obtaining thereof would 
involve unreasonable effort or expense, or because 
it rests peculiarly within the knowledge of another 
person not affiliated with the registrant, the infor-
mation may be omitted, subject to the following 
conditions: 
(a) The registrant shall give such information 
on the subject as it possess or can acquire without 
unreasonable effort or expense, together with the 
sources thereof. 
(b) The registrant shall include a statement 
either showing that unreasonable effort or expense 
would be involved or indicating the absence of 
any affiliation with the person within whose 
knowledge the information rests and stating the 
result of a request made to such person for the 
information. 
§ 230.410 Disclaimer of Control 
If the existence of control is open to reasonable 
doubt in any instance, the registrant may disclaim 
the existence of control and any admission 
thereof; in such case, however, the registrant shall 
state the material facts pertinent to the possible 
existence of control. 
§230.411 Incorporation of Certain Informa-
tion by Reference 
(a) Where an item calls for information not 
required to be included in the prospectus, matter 
contained in any part of the registration state-
ment, other than exhibits, may be incorporated by 
reference in answer, or partial answer, to such 
item. Matter contained in an exhibit may be so 
incorporated to the extent specified in § 230.422. 
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(b) Any financial statement or par t thereof 
filed with the Commission pursuant to any Act 
administered by the Commission may be incorpo-
rated by reference in any registration statement 
if it substantially conforms to the requirements of 
the appropriate form and is not required to be in-
cluded in the prospectus. However, a financial 
schedule incorporated by reference to an annual 
report filed with the Commission pursuant to any 
Act administered by it need not be certified, if such 
schedule was not required to be certified in connec-
tion with the filing of the annual report, any re-
quirement of any registration form to the contrary 
notwithstanding. 
§ 230.412 Form of and Limitation Upon Incor-
poration by Reference 
Material incorporated by reference shall be 
clearly identified in the reference. An express 
statement that the specified matter is incorporated 
by reference shall be made at the particular place 
in the registration statement where the informa-
tion is required. Matter shall not be incorporated 
by reference in any case where such incorporation 
would render the statement incomplete, unclear 
or confusing. 
§ 230.413 Registration of Additional Securities 
Except as provided in section 24 (e) (1) of the 
Investment Company Act of 1940, the registra-
tion of additional securities of the same class as 
other securities for which a registration statement 
is already in effect shall be effected through a 
separate registration statement relating to the ad-
ditional securities. 
§230.414 Identifying Statements 
Every registration statement shall include as an 
exhibit a form of identifying statement which 
states briefly such of the information listed in 
paragraph (d) of § 230.132 as is available else-
where in the registration statement, together with 
the legend specified in paragraph (c) (1) of that 
section. Notwithstanding the foregoing, a regis-
tration statement filed pursuant to § 230.415, a 
registration statement relating to an exchange 
offering or to an offering to security holders pur-
suant to rights where none of the registered se-
curities are to be offered by or through an under-
writer, and a registration statement (or amend-
ment pursuant to section 24 (e) (1) of the 
Investment Company Act of 1940) relating to the 
registration of additional securities issued by a 
face amount certificate company or to additional 
redeemable securities issued by an open-end man-
agement company or unit investment trust may, 
but need not, include such exhibit. 
§230.415 Competitive Bidding Registration 
Statements 
(a) A registration statement covering securities 
to be offered at competitive bidding shall contain 
undertakings by the registrant (i) to file an 
amendment to the registration statement reflecting 
the results of the bidding, the terms of the reoffer-
ing and related matters to the extent required by 
the applicable form, not later than the first use, 
authorized by the registrant after the opening of 
the bids, of a prospectus relating to the securities 
offered at competitive bidding, unless no further 
public offering of such securities by the registrant 
and no reoffering thereof by the purchasers is pro-
posed to be made, and (ii) to use its best efforts to 
distribute prior to the opening of bids, to prospec-
tive bidders, underwriters and dealers a reason-
able number of copies of a prospectus which at 
that time meets the requirements of section 10 (a) 
of the Act, and relating to the securities offered at 
competitive bidding, as contained in the registra-
tion statement, together with any supplements 
thereto. Any order declaring the registration 
statement effective shall be deemed to declare an 
amendment thereto filed pursuant to the first such 
undertaking effective in accordance with para-
graph (b) of this section. 
(b) An amendment to such a registration 
statement filed pursuant to the undertaking re-
ferred to in paragraph (a) (i) of this section 
(which may make such other changes in the regis-
tration statement as the registrant deems appro-
priate) shall become effective at the time such 
amendment is filed with the Commission at its 
principal office or any regional or branch office, 
unless the Commission has notified the registrant 
that it has instituted proceedings under section 8 
of the Act. The amendment shall be accompanied 
by the consent of a managing underwriter, acting 
on behalf of all principal underwriters of the 
securities offered at competitive bidding, to the 
filing thereof. 
(c) A prospectus relating to the securities 
offered at competitive bidding, when used prior to 
the opening of bids, need not contain information 
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dependent upon the determination of the offering 
price of such securities or the acceptance of the 
bid, in order to meet the requirements of section 
10 (a) of the Act. A prospectus relating to such 
securities, when used after the opening of bids, 
shall not be deemed to meet the requirements of 
section 10 (a) of the Act unless (1) an amend-
ment to the registration statement has been filed 
pursuant to the undertaking referred to in para-
graph (a) (1) of this section, if required, and (2) 
such prospectus reflects the information contained 
in the registration statement, as amended, to the 
extent required by the applicable form. 
(d) A registrant may register securities to be 
offered at competitive bidding and securities not to 
be so offered pursuant to a single joint registration 
statement only if all information (including offer-
ing data, etc.) required by the applicable form 
with respect to the securities not to be so offered is 
included in the registration statement prior to the 
initial effectiveness thereof. If such information 
is not so included, the Commission will not acceler-
§230.420 Legibility of Prospectuses 
The body of all printed prospectuses shall be in 
roman type at least as large as 10-point modern 
type. However, to the extent necessary for con-
venient presentation, financial statements and 
other statistical or tabular data and the notes 
thereto may be in roman type at least as large as 
8-point modern type. All type shall be leaded 
at least 2 points. 
§ 230.421 Presentation of Information in Pro-
spectuses 
(a) The information required in a prospectus 
need not follow the order of the items or other re-
quirements in the form. Such information shall 
not, however, be set forth in such fashion as to 
obscure any of the required information or any 
information necessary to keep the required infor-
mation from being incomplete or misleading. 
Where an item requires information to be given 
in a prospectus in tabular form it shall be given 
in substantially the tabular form specified in the 
item. 
(b) All information contained in a prospectus 
shall be set forth under appropriate captions or 
headings reasonably indicative of the principal 
ate such effectiveness unless an amendment to the 
registration statement is first filed so as to make 
it cover only the securities to be offered at com-
petitive bidding. The registrant may, however, 
either initially or after such amendment, register 
the securities not to be offered at competitive 
bidding pursuant to a separate registration state-
ment. An appropriate composite form of pro-
spectus may in any event be used for all securities 
registered. 
§ 230.416 Securities to be Issued Under Anti-
dilution Provisions 
If a registration statement purports to register 
securities to be offered pursuant to terms which 
provide for a change in the amount of securities 
being offered or issued to prevent dilution result-
ing from stock splits, stock dividends or similar 
transactions, such registration statement shall, un-
less otherwise expressly provided, be deemed to 
cover the additional securities to be offered or is-
sued in connection with any such provision. 
subject matter set forth thereunder. Except as 
to financial statements and other tabular data, all 
information set forth in a prospectus shall be di-
vided into reasonably short paragraphs or sections. 
(c) Every prospectus shall include in the fore-
part thereof a reasonably detailed table of con-
tents showing the subject matter of the various 
sections or subdivisions of the prospectus and the 
page number on which each such section or sub-
division begins. 
(d) All information required to be included in 
a prospectus shall be clearly understandable with-
out the necessity of referring to the particular form 
or to the General Rules and Regulations. Except 
as to financial statements and information re-
quired in tabular form, the information set forth 
in a prospectus may be expressed in condensed or 
summarized form. Financial statements included 
in a prospectus are to be set forth in comparative 
form if practicable, and shall include the notes 
thereto and the accountants' certificate. 
§ 230.422 Summaries or Outlines of Documents 
Where a summary or outline of the provisions 
of any document is required, only a brief state-
ment shall be made, in succinct and condensed 
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form, as to the most important provisions of the 
document. In addition to such statement, the 
summary or outline may incorporate by reference 
particular items, sections, or paragraphs of any 
exhibit and may be qualified in its entirety by 
such reference. Matter contained in an exhibit 
may be incorporated by reference in a prospectus 
only to the extent permitted by this rule. 
§ 230.423 Date of Prospectuses 
Except for a form of preliminary prospectus 
used after the effective date of the registration 
statement and prior to the opening of bids as per-
mitted by § 230.415 (c), each prospectus used after 
the effective date of the registration statement 
shall be dated approximately as of such effective 
date: Provided, however, that a revised or 
amended prospectus used thereafter need only 
bear the approximate date of its issuance. Each 
supplement to a prospectus shall be separately 
dated the approximate date of its issuance. 
§230.424 Filing or Prospectuses—Number of 
Copies 
(a) In addition to the three copies of the pro-
posed prospectus included in the body of the regis-
tration statement proper five copies of such pro-
spectus shall be filed with the registration state-
ment at the time the statement is filed. A copy of 
the cross reference sheet required by § 230.404 (c) 
shall accompany each copy of the prospectus so 
filed. 
(b) Within 5 days after the effective date of a 
registration statement or the commencement of a 
public offering after the effective date of a regis-
tration statement, whichever occurs later, 25 copies 
of each form of prospectus used after the effective 
date in connection with such offering shall be filed 
with the Commission in the exact form in which 
it was used: Provided, however, That this para-
graph shall not apply in respect of a form of pro-
spectus contained in a registration statement and 
relating solely to securities offered at competitive 
bidding which prospectus is intended for use prior 
to the opening of bids. 
(c) After the effective date of the registration 
statement, no prospectus which purports to com-
ply with section 10 of the Act and which varies 
from any form of prospectus filed pursuant to 
paragraph (b) of this section shall be used until 
25 copies thereof have been filed with, or mailed 
for filing to, the Commission, together with 5 
copies of a cross reference sheet similar to that 
previously filed, if changed: Provided, however, 
that this paragraph shall not apply in respect of a 
form of prospectus contained in a registration 
statement and relating solely to securities offered 
at competitive bidding which prospectus is in-
tended for use prior to the opening of bids. 
(d) Every prospectus consisting of a radio or 
television broadcast shall be reduced to writing. 
Five copies of every such prospectus shall be filed 
with the Commission at least 5 days before it is 
broadcast or otherwise issued to the public. 
(e) Three copies of every form of prospectus 
sent or given to any person prior to the effective 
date which varies from the form of prospectus 
filed pursuant to paragraph (a) shall be filed as 
a part of the registration statement not later than 
the date such form of prospectus is first sent or 
given to any person. 
§ 230.425 Statement Required in All Prospec-
tuses 
There shall be set forth on the outside front 
cover page of every prospectus the following state-
ment in capital letters printed in boldface roman 
type at least as large as 10-point modern type and 
at least 2 points leaded: 
THESE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMIS-
SION NOR HAS THE C O M M I S S I O N 
PASSED UPON THE ACCURACY OR ADE-
QUACY OF THIS PROSPECTUS. ANY 
REPRESENTATION TO THE CONTRARY 
IS A CRIMINAL OFFENSE. 
§ 230.426 Statement as to Stabilizing 
(a) If the registrant or any of the underwriters 
knows or has reasonable grounds to believe that 
there is an intention to over-allot or that the price 
of any security may be stabilized to facilitate the 
offering of the registered securities, there shall be 
set forth, either on the outside front cover page 
or on the inside front cover page of the prospec-
tus, a statement in substantially the following 
form, subject to appropriate modifications where 
circumstances require. Such statement shall be 
in capital letters, printed in bold-face roman type 
at least as large as 10-point modern type and at 
least 2 points leaded: 
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IN CONNECTION WITH THIS OFFER-
ING, THE U N D E R W R I T E R MAY OVER-
ALLOT OR EFFECT TRANSACTIONS 
WHICH STABILIZE OR MAINTAIN THE 
MARKET PRICE OF (Identify each class of se-
curities in which such transactions may be effected) 
AT A LEVEL ABOVE THAT WHICH 
MIGHT OTHERWISE PREVAIL IN THE 
OPEN MARKET. SUCH TRANSACTIONS 
MAY BE EFFECTED ON (Identify each ex-
change on which stabilizing transactions may be 
effected. If none, omit this sentence.) SUCH 
STABILIZING, I F COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME. 
(b) If the stabilizing began prior to the effec-
tive date of the registration statement, set forth 
in the prospectus the amount of securities bought, 
the prices at which bought and the period within 
which they were bought. 
§ 230.427 Contents of Prospectuses Used After 
9 Months 
There may be omitted from any prospectus used 
more than 9 months after the effective date of the 
registration statement any information previously 
required to be contained in the prospectus insofar 
as later information covering the same subjects, 
including the latest available certified financial 
statements, as of a date not more than 16 months 
prior to the use of the prospectus is contained 
therein. 
§ 230.428 Invitations for Competitive Bids 
Any information or documents contained in a 
registration statement may be omitted from any 
communication which is only an invitation for 
competitive bids for securities with respect to 
which a registration statement has been filed, pro-
vided (a) the terms of the bidding require that 
each bid shall be for the purchase of the entire 
amount of one or more of the issues; and (b) the 
communication states that prior to the acceptance 
of any bid the bidder will be furnished a copy of 
a prospectus which meets the requirements of sec-
tion 10 (a) of the Act at that time. Any such 
form of communication to be sent or given to any 
person shall be filed as an exhibit to the registra-
tion statement. 
§230.429 Contents of Prospectus When Sev-
eral Statements in Effect 
When two or more registration statements be-
come effective for different blocks of securities of 
the same class, a prospectus which meets the re-
quirements of the Act and the rules and regula-
tions of the Commission for use in connection 
with the securities covered by the latest registra-
tion statement will be deemed to meet such require-
ments for use in connection with the securities 
covered by the earlier registration statements, pro-
vided (except for a prospectus relating to a se-
curity currently offered by an issuer described in 
the last sentence of section 24 (d) of the Invest-
ment Company Act of 1940, as amended) such 
prospectus also contains the information contained 
in the earlier prospectuses with respect to (a) the 
underwriting, marketing and distribution ar-
rangements, (b) the price to the public, under-
writing discounts and commissions and proceeds 
to the registrant, and (c) the application of the 
proceeds. 
§230.430 Prospectus for Employees' Savings, 
Profit Sharing or Pension Plans 
(a) Any prospectus for shares of stock of an 
issuer in which funds of a savings, profit sharing 
or pension plan for directors, officers or employees 
of the issuer are to be invested need contain only 
the information specified below if the prospectus 
is sent or given only to directors, officers or em-
ployees of the issuer who have previously received 
a prospectus for registered interests or participa-
tions in the plan and for registered shares of stock 
of the issuer and who have become members of the 
plan prior to receipt of the prospectus prepared in 
accordance with this section: 
(1) Such information (other than financial 
statements) in regard to the plan and the ad-
ministration thereof and in regard to the issuer of 
the underlying stock and its subsidiaries as may 
be necessary to bring up to date the corresponding 
information furnished to members of the plan in 
previous prospectuses. 
(2) Financial statements of the plan corre-
sponding to those included in previous prospec-
tuses for each fiscal year after the last fiscal year 
for which financial statements of the plan were 
furnished to members of the plan in previous 
prospectuses. 
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(3) Financial statements of the issuer of the 
underlying stock and its subsidiaries correspond-
ing to those included in previous prospectuses for 
each fiscal year after the last fiscal year for which 
financial statements of the issuer and its subsidi-
aries were furnished to members of the plan in 
previous prospectuses. 
(b) The financial statements specified in para-
graph (a) above may be omitted from any pro-
spectus used in the manner specified in that para-
graph if— 
(1) The fiscal year of the issuer of the under-
lying stock has ended within 90 days prior to the 
date when it is desired to distribute the prospectus 
to members of the plan. 
(2) The prospectus contains, or is accompanied 
by, financial statements (which need not be certi-
fied) substantially meeting the requirements of 
paragraph (a). 
(3) Within 120 days after the close of the fiscal 
year the financial statements omitted from the 
prospectus pursuant to this paragraph (b) are 
made conveniently available to all members of the 
plan at their respective places of employment. 
(4) There is set forth in conspicuous print on 
the first page of the prospectus a statement as to 
the manner in which and the approximate date on 
which the financial statements will be made avail-
able to members of the plan pursuant to subpara-
graph (3) of this paragraph (b). 
§ 230.431 Prospectuses Supplementing Prelim-
inary Material Supplied Previously 
For the purposes of section 5 (b), a prospectus 
may consist of a copy of the latest proposed form 
of prospectus meeting the requirements of 
§ 230.433 and a document containing such addi-
tional information that both together contain all 
of the information required to be included in a 
prospectus meeting the requirements of section 
10 (a) at that time: Provided, That— 
(1) The proposed form of prospectus is in-
corporated by reference into and made a part of 
the document; 
(2) Where the proposed form of prospectus 
has been sent or given before the effective date of 
the registration statement, the document is sent or 
given not more than 20 days later; 
(3) Where the proposed form of prospectus is 
sent or given after the effective date of the regis-
tration statement, the document is attached 
thereto; and, 
(4) Three copies of the document have been 
filed as a part of the registration statement, and, 
in addition, five additional copies shall be filed 
with the Commission prior to its use. 
§ 230.432 Application of Amendments to Rules 
Governing Contents of Prospectuses 
(a) The form and contents of any prospectus 
need conform only to the applicable rules in ef-
fect, and contain the information including finan-
cial statements specified therein, at the time the 
registration statement became effective (or, if 
amended pursuant to the provisions of section 24 
(e) of the Investment Company Act of 1940 as 
amended, the effective date of the latest such 
amendment which contains a revised prospectus) 
notwithstanding subsequent amendments to such 
rules, except as otherwise provided in any such 
amendment or in paragraph (b) of this section. 
(b) When a stop order entered under section 8 
(d) of the Act ceases to be effective as to a regis-
tration statement, the form and contents of any 
prospectus used thereafter for securities covered 
by such statement shall conform to the applicable 
rules in effect at the date such stop order ceases 
to be effective. 
§ 230.433 Prospectus For Use Prior to Effec-
tive Date 
A form of prospectus filed as a part of the regis-
tration statement shall be deemed to meet the re-
quirements of section 10 of the Act for the purpose 
of section 5 (b) (1) thereof prior to the effective 
date of the registration statement, provided the 
following conditions are met: 
(a) Such form of prospectus contains substan-
tially the information required by the Act and 
the rules and regulations thereunder to be in-
cluded in a prospectus meeting the requirements 
of section 10 (a) of the Act for the securities be-
ing registered, or contains substantially that in-
formation except for the omission of information 
with respect to the offering price, underwriting 
discounts or commissions, discounts or commis-
sions to dealers, amount of proceeds, conversion 
rates, call prices, or other matters dependent upon 
the offering price, and 
(b) The outside front cover page of such form 
of prospectus shall bear, in red ink, the caption 
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"Preliminary Prospectus," the date of its issuance, 
and the following statement printed in type as 
large as that generally in the body thereof: 
A registration statement relating to these securities 
has been filed with the Securities and Exchange Com-
mission, but has not yet become effective. Information 
contained herein is subject to completion or amendment. 
These securities may not be sold nor may offers to buy 
be accepted prior to the time the registration statement 
becomes effective. This prospectus shall not constitute an 
offer to sell or the solicitation of an offer to buy in any 
State in which such offer or solicitation would be unlaw-
ful prior to registration or qualification under the securi-
ties laws thereof. 
§230.434 Summary Prospectus Prepared by 
Independent Organizations 
(a) A bulletin, card or other document which 
summarizes information contained in a form of 
prospectus (hereinafter called a "preliminary 
prospectus") filed as a part of the registration 
statement and containing the information specified 
in paragraph (a) of § 230.433, shall be deemed to 
be a summary propectus which meets the require-
ments of section 10 of the Act for the purpose 
of section 5 (b) (1) thereof prior to the effective 
date of the registration statement, provided the 
following conditions are met: 
(1) Such summary prospectus is prepared by 
an independent organization primarily engaged 
in publishing statistical and financial manuals 
with respect to securities generally, as distinct 
from particular classes, issuers or localities, and 
in circulating to subscribers statistical and finan-
cial information and summaries. 
(2) The issuer of the securities to which the 
prospectus relates is required to file reports pur-
suant to sections 13 or 15 (d) of the Securities Ex-
change Act of 1934. 
(3) No consideration is paid directly or indi-
rectly by such issuer, any underwriter or dealer 
§ 230.435 Formal Requirements as to Consents 
All written consents filed with the registration 
statement pursuant to section 7 of the Act or pur-
suant to these rules shall be dated and signed man-
ually. A list of such consents shall be filed with 
the registration statement. Where the consent of 
participating or proposing to participate in the 
distribution, or any affiliate of any of the fore-
going, for the preparation of the summary, pro-
vided, however, that nothing herein shall prevent 
the payment of the usual subscription price, or 
the regular purchase price of reprints or copies. 
(4) The summary prospectus shall be dated, 
shall contain a fair summary of information con-
tained in the latest form of preliminary prospec-
tus which has been filed as part of the registra-
tion statement at the time when the summary 
prospectus is issued by the organization prepar-
ing it, shall not stress the favorable as against the 
unfavorable aspects of the issuer or the security, 
and shall not include or be accompanied by any 
rating, recommendation, or other expression of 
opinion as to the merits of the issuer or the se-
curity. The summary may contain the name and 
address of the organization issuing it, and the 
name and address of the person distributing it. 
(5) The summary prospectus shall include on 
the front thereof substantially the following 
statement: 
Information contained herein is based upon a regis-
tration statement filed under the Federal Securities Act 
of 1933 which is subject to correction and amendment. 
These securities may not be sold nor may offers to buy 
them be accepted prior to the time when the registration 
statement becomes effective. Further and more complete 
information is contained in the prospectus which must 
be furnished to purchasers. 
The summary prospectus may also contain any 
statement or legend required by state law or ad-
ministrative authority. 
(b) A summary prospectus used pursuant to 
this section shall be subject to the suspension power 
of the Commission under section 10 (b) of the 
Act, but need not be filed with the Commission 
as part of any registration statement or otherwise. 
an expert is contained in his report, a reference 
shall be made in the list to the report containing 
the consent. 
§ 230.436 Consents Required in Special Cases 
(a) If any portion of the report of an expert 
is quoted or summarized as such in the registra-
ARTICLE 3. WRITTEN CONSENTS 
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tion statement or in a prospectus the written con-
sent of the expert shall expressly state that the 
expert consents to such quotation or summariza-
tion. 
(b) If it is stated that any information con-
tained in the registration statement has been re-
viewed or passed upon by any persons and that 
such information is set forth in the registration 
statement upon the authority of or in reliance 
upon such persons as experts, the written consents 
of such persons shall be filed with the registration 
statement. 
§ 230.437 Application To Dispense With Con-
sent 
An application to the Commission to dispense 
with any written consent of an expert pursuant 
to section 7 of the Act shall be made by the regis-
trant and shall be supported by an affidavit or affi-
davits establishing that the obtaining of such con-
sent is impracticable or involves undue hardships 
on the registrant. Such application shall be filed 
and the consent of the Commission shall be ob-
§230.445 Additional Exhibits 
The registrant may file such exhibits as it may 
desire, in addition to those required by the appro-
priate form. Such exhibits shall be so marked 
as to indicate clearly the subject matters to which 
they refer. 
§ 230.446 Omission of Substantially Identical 
Documents 
In any case where two or more indentures, con-
tracts, franchises, or other documents required to 
be filed as exhibits are substantially identical in 
all material respects except as to the parties 
thereto, the dates of execution, or other details, 
the registrant need file a copy of only one of such 
documents, with a schedule identifying the other 
documents omitted and setting forth the material 
details in which such documents differ from the 
document of which a copy is filed. The Commis-
tained prior to the effective date of the registra-
tion statement. 
§230.438 Consents of Persons About To Be-
come Directors 
If any person who has not signed the registra-
tion statement is named therein as about to be-
come a director, the written consent of such per-
son shall be filed with the registration statement. 
Any such consent, however, may be omitted if 
there is filed with the registration statement a 
statement by the registrant, supported by an affi-
davit or affidavits, setting forth the reasons for 
such omission and establishing that the obtaining 
of such consent is impracticable or involves un-
due hardship on the registrant. 
§ 230.439 Consent To Use of Material Incor-
porated by Reference 
If the Act or the rules and regulations of the 
Commission require the filing of a written consent 
to the use of any material in connection with the 
registration statement, such consent shall be filed 
with the registration statement even though the 
material is incorporated therein by reference. 
sion may at any time in its discretion require the 
filing of copies of any documents so omitted. 
§230.447 Incorporation of Exhibits by Ref-
erence 
(a) Any document or part thereof filed with 
the Commission pursuant to any Act administered 
by the Commission may be incorporated by ref-
erence as an exhibit to any registration statement. 
(b) If any modification has occurred in the 
text of any document incorporated by reference 
since the filing thereof, the registrant shall file 
with the reference a statement containing the text 
of any such modification and the date thereof. 
(c) If the number of copies of any document 
filed is less than the number required to be filed 
with the registration statement which incorporates 
such document as an exhibit, the registrant shall 
file with the registration statement as many addi-
tional copies of the document as may be neces-
sary to meet the requirements of such statement. 
ARTICLE 4. EXHIBITS 
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ARTICLE 5. FILING—FEES—EFFECTIVE DATE 
§230.455 Place of Filing 
All registration statements and other papers 
filed with the Commission shall be filed at its 
principal office, except as otherwise provided in 
§ 230.415. Such material may be filed by deliv-
ery to the Commission through the mails or other-
wise. 
§ 230.456 Date of Filing 
The date on which any papers are actually re-
ceived by the Commission shall be the date of 
filing thereof, if all the requirements of the Act 
and the rules with respect to such filing have been 
complied with and the required fee paid. The 
failure to pay an insignificant amount of the re-
quired fee at the time of filing, as the result of a 
bona fide error, shall not be deemed to affect the 
date of filing. 
§230.457 Computation of Fee 
(a) At the time of filing a registration state-
ment, or any amendment thereto pursuant to the 
provisions of section 24 (e) (1) of the Invest-
ment Company Act of 1940 as amended, the reg-
istrant shall pay to the Commission a fee of one 
one-hundredth of 1 percent of the maximum ag-
gregate price at which the securities are proposed 
to be offered, but in no case shall such fee be less 
than $25. 
(ft) Where securities are to be offered at prices 
computed upon the basis of fluctuating market 
prices, the registration fee is to be calculated upon 
the basis of the price at which securities of the 
same class were sold, or upon the average of the 
bid and asked prices of such securities, on a speci-
fied date within 15 days prior to the date of filing 
of the registration statement. 
(c) Where securities are to be offered at vary-
ing prices based upon fluctuating values of under-
lying assets, the registration fee is to be calculated 
upon the basis of the market value of such assets 
as of a specified date within 15 days prior to the 
date of filing, in accordance with the method to 
be used in calculating the daily offering price. 
(d) Where securities are to be offered to exist-
ing security holders and the portion, if any, not 
taken by such security holders is to be reoffered to 
the general public, the registration fee is to be 
calculated upon the basis of the proposed offering 
price to such security holders or the proposed re-
offering price to the general public, whichever is 
higher. 
(e) Where securities are to be offered in ex-
change for other securities (except where such ex-
change results from the exercise of a conversion 
privilege) the registration fee is to be calculated 
as follows: 
(1) Upon the basis of the market value of the 
securities to be received by the registrant in the 
exchange as established by bona fide transactions 
as of a specified date within 15 days prior to the 
date of filing. 
(2) If there is no market for the securities to 
be received by the registrant in the exchange, the 
book value of such securities computed as of the 
latest practicable date prior to the date of filing 
the registration statement shall be used, unless the 
issuer of such securities is in bankruptcy or re-
ceivership, in which case one-third of the prin-
cipal amount, par value or stated value of such 
securities shall be used. 
(3) If any cash is to be received or paid by 
the registrant in connection with the exchange, 
the amount thereof shall be deducted from or 
added to, as the case may be, the value of the se-
curities to be received by the registrant in ex-
change as computed in accordance with (1) or 
(2) above. 
(4) Securities to be offered directly or indi-
rectly in exchange for certificates of deposit shall 
be deemed to be offered in exchange for the se-
curities represented by the certificates of deposit. 
§ 230.458 Payment of Fee 
All payments of fees shall be made in cash, or 
by United States postal money order or certified 
check payable to the Securities and Exchange 
Commission, omitting the name or title of any 
official of the Commission. 
§ 230.459 Calculation of Effective Date 
Saturdays, Sundays, and holidays shall be 
counted in computing the effective date of regis-
tration statements under section 8 (a) of the Act. 
In the case of statements which become effective 
on the twentieth day after filing, the twentieth day 
shall be deemed to begin at the expiration of 19 
periods of 24 hours each from 5:30 p. m. Eastern 
Standard Time or Eastern Daylight-Saving Time, 
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whichever is in effect at the principal office of the 
Commission on the date of filing. 
§ 230.460 Preparation and Distribution of Pre-
liminary Prospectus 
(a) Pursuant to the statutory requirement that 
the Commission in ruling upon requests for ac-
celeration of the effective date of a registration 
statement shall have due regard to the adequacy 
of the information respecting the issuer thereto-
fore available to the public, the Commission will 
consider whether the persons making the offering 
have taken reasonable steps to make the informa-
tion contained in the registration statement con-
veniently available to underwriters and dealers 
who it is reasonably anticipated will be invited to 
participate in the distribution of the security to 
be offered or sold. 
(b) As a minimum, reasonable steps to make the 
information conveniently available would involve 
the distribution, to each underwriter and dealer 
who it is reasonably anticipated will be invited 
to participate in the distribution of the security, 
a reasonable time in advance of the anticipated 
effective date of the registration statement, of as 
many copies of the proposed form of preliminary 
prospectus permitted by § 230.433 as appears to be 
reasonable to secure adequate distribution of the 
preliminary prospectus. 
(c) Notwithstanding the provisions of para-
graphs (a) and (b), in the event that the form 
of preliminary prospectus, which has been dis-
tributed by the issuer or underwriter, is found to 
be inaccurate or inadequate in material respects, 
acceleration of the effective date of a registration 
statement will not be granted until the Commis-
sion has received satisfactory assurance that ap-
propriate correcting material has been sent to all 
underwriters and dealers who received such pre-
liminary prospectus or prospectuses in quantity 
sufficient for their information and the informa-
tion of others to whom the inaccurate or inade-
quate material was sent. 
§230.470 Formal Requirements for Amend-
ments 
Except as provided in §230.473, amendments 
to a registration statement shall be filed under 
(d) Notwithstanding the provisions of the pre-
ceding paragraphs of this § 230.460, the granting 
of acceleration will not be conditioned upon the 
distribution of a preliminary prospectus in any 
State where such distribution would be illegal. 
(e) Notwithstanding the provisions of the pre-
ceding paragraphs of this § 230.460, the granting 
of acceleration will not be conditioned upon the 
distribution of a preliminary prospectus (i) in the 
case of a registration statement relating solely to 
securities to be offered at competitive bidding, pro-
vided the undertaking in paragraph (a) (ii) of 
§ 230.415 is included in the registration statement 
and distribution of prospectuses pursuant to such 
undertaking is made prior to the publication or 
distribution of the invitation for bids, or (ii) in 
the case of a registration statement relating to se-
curities currently offered by an issuer described in 
the last sentence of section 24 (d) of the Invest-
ment Company Act of 1940 as amended. 
(f) In addition, in passing upon requests for 
acceleration, the Commission will consider whether 
there has been a bona fide effort to make the pro-
spectus reasonably concise and readable, so as to 
facilitate an understanding of the information re-
quired or permitted to be contained in the pro-
spectus. 
§230.461 Requests for Acceleration of Effec-
tive Date 
Requests for acceleration of the effective date of 
a registration statement shall be made in writing 
by the registrant, the managing underwriters of 
the proposed issue, and the selling security 
holders, if any, and shall state the date upon 
which it is desired that the registration statement 
shall become effective. If by reason of the ex-
pected arrangements in connection with the offer-
ing it is to be requested that the registration state-
ment become effective at a particular hour of the 
day, the Commission must be advised to that effect 
not later than the second business day before the 
day on which it is desired that the statement shall 
become effective. 
cover of an appropriate facing sheet, shall be num-
bered consecutively in the order in which filed, and 
shall conform to all pertinent rules applicable to 
the original registration statement, except that an 
ARTICLE 6. AMENDMENTS—WITHDRAWALS 
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amendment filed pursuant to section 24 (e) (1) of 
the Investment Company Act of 1940 shall con-
form to the appropriate form for registration in 
effect at the time of filing of the amendment. 
§230.471 Signatures to Amendments 
(a) Except as provided in paragraph (b) 
hereof and § 230.478, every amendment to a regis-
tration statement shall be signed by the persons 
specified in Section 6 (a) of the Act. A t least one 
copy of every amendment filed with the Commis-
sion shall be signed. I f the amendment is type-
written, the original "ribbon" copy shall be signed. 
Unsigned copies shall be conformed. 
(b) A registration statement filed in connec-
tion with the registration of securities to be offered 
at competitive bidding may expressly confer 
authorization upon the agent for service named in 
the registration statement to amend the registra-
tion statement in accordance with the undertaking 
required by § 230.415 (a) (i). The authorization 
shall be substantially in the following form: 
Each person whose signature appears below hereby 
authorizes the agent for service named in the registration 
statement to execute in the name of each such person, 
and to file, an amendment to the registration statement 
pursuant to the above undertaking, which amendment 
may make such other changes in the registration state-
ment as the registrant deems appropriate. 
§230.472 Filing of Amendment—Number of 
Copies 
(a) Three copies of every amendment, other 
than telegraphic amendments pursuant to 
§ 230.473, shall be filed with the Commission. I f 
an amendment relates to the prospectus, a copy of 
the amended prospectus and of the cross reference 
sheet required by § 230.404 (c) , if amended, shall 
be included in each copy of the amendment filed; 
except that only the changed pages of the prospec-
tus and the cross reference sheet, if amended, need 
be included in an amendment filed pursuant to the 
undertaking referred to in § 230.415 (a) (i). 
(b) Where an amendment relates to the pro-
spectus, five copies of the amended prospectus and 
of the cross reference sheet, if amended, shall be 
filed in addition to the three copies required by 
paragraph (a) above. This paragraph shall not 
apply to amendments filed pursuant to the under-
taking referred to in § 230.415 (a) (i). 
(c) I f an exhibit to a registration statement 
(other than an opinion or a consent), filed in pre-
liminary form, has been changed only (i) to insert 
information as to interest, dividend or conversion 
rates, redemption or conversion prices, purchase or 
offering prices, underwriters' or dealers' commis-
sions, names, addresses or participations of under-
writers or similar matters, which information ap-
pears elsewhere in an amendment to the registra-
tion statement, or (ii) to correct typographical 
errors, insert signatures or make other similar 
immaterial changes, then, notwithstanding any 
contrary requirement of any rule or form, the 
registrant need not refile such exhibit as so 
amended; provided the registrant states in the 
amendment the basis provided in this section for 
not refiling such exhibit. Any such incomplete 
exhibit may not, however, be incorporated by 
reference in any subsequent filing under any act 
administered by the Commission. 
§230.473 Delaying Amendments 
An amendment altering the proposed date of the 
public sale may be made by telegram or by letter. 
Each such telegraphic amendment shall be con-
firmed within a reasonable time by the filing of 
three copies, one of which shall be signed. Such 
confirmation shall not be deemed an amendment. 
§ 230.474 Date of Filing of Amendments 
The date on which amendments are actually re-
ceived by the Commission shall be the date of fil-
ing thereof, if all the requirements of the Act and 
the rules with respect to such filing have been 
complied with. 
§230.475 Amendment Filed With Consent of 
Commission 
An application for the Commission's consent to 
the filing of an amendment with the effect pro-
vided in section 8 (a) of the Act may be filed be-
fore or after or concurrently with the filing of the 
amendment. The application shall be signed and 
shall state fully the grounds upon which i t is made. 
The Commission's consent shall be deemed to have 
been given and the amendment shall be treated as 
a par t of the registration statement only when the 
Commission shall after the filing of such amend-
ment enter an order to that effect. 
§ 230.476 Amendment Filed Pursuant to Order 
of Commission 
An amendment filed prior to the effective date 
of a registration statement shall be deemed to 
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have been filed pursuant to an order of the Com-
mission within the meaning of section 8 (a) of the 
Act so as to be treated as a part of the registra-
tion statement only when the Commission shall 
after the filing of such amendment enter an order 
declaring that it has been filed pursuant to the 
Commission's previous order. 
§230.477 Withdrawal of Registration State-
ment or Amendment 
Any registration statement or any amendment 
or exhibit thereto may be withdrawn upon appli-
cation if the Commission, finding such withdrawal 
consistent with the public interest and the protec-
tion of investors, consents thereto. The applica-
tion for such consent shall be signed and shall 
state fully the grounds upon which made. The 
fee paid upon the filing of the registration state-
ment will not be returned to the registrant. The 
papers comprising the registration statement or 
amendment thereto shall not be removed from the 
files of the Commission but shall be plainly marked 
with the date of the giving of such consent, and 
in the following manner: "Withdrawn upon the 
request of the registrant, the Commission consent-
ing thereto." 
§230.485 Contracts in General 
Public disclosure will not be made of the pro-
visions of any material contract or portion there-
of if the Commission determines that such dis-
closure would impair the value of the contract and 
is not necessary for the protection of investors. 
In any case where the registrant desires the Com-
mission to make such a determination, the proce-
dure set forth below shall be followed: 
(a) The registrant shall omit from the regis-
tration statement as originally filed the portion 
of the contract which it desires to keep undis-
closed, or, if the registrant desires to keep the 
entire contract undisclosed, any copy of the 
contract. 
(b) The registrant shall file with the regis-
tration statement, but not bound as part thereof, 
(1) three copies of the contract or portion thereof 
which it desires to keep undisclosed, clearly 
marked "Confidential Treatment," and (2) an ap-
§ 230.478 Powers to Amend or Withdraw Reg-
istration Statement 
All persons signing a registration statement 
shall be deemed, in the absence of a statement to 
the contrary, to confer upon the registrant, and 
upon the agent for service named in the registra-
tion statement, the following powers: 
(a) A power to amend the registration state-
ment (1) by the filing of a delaying amendment 
as provided in § 230.473; (2) by filing any re-
quired written consent; (3) by correcting typo-
graphical errors; or (4) by reducing the amount 
of securities registered, pursuant to an undertak-
ing contained in the registration statement. 
(b) A power to make application pursuant to 
§ 230.475 for the Commission's consent to the filing 
of an amendment. 
(c) A power to withdraw the registration state-
ment or any amendment or exhibit thereto. 
(d) A power to consent to the entry of an order 
under section 8 (b) of the Act, waiving notice and 
hearing, such order being entered without prej-
udice to the right of the registrant thereafter to 
have the order vacated upon a showing to the Com-
mission that the registration statement as amended 
is no longer incomplete or inaccurate on its face 
in any material respect. 
plication for an order making the above described 
determination. Such application shall set forth 
the considerations relied upon for obtaining such 
order. Pending the granting or denial by the 
Commission of the application, the terms and ex-
istence of the contract or portion thereof will be 
kept undisclosed. 
(c) If the Commission determines that the ap-
plication shall be granted, an order to that effect 
will be entered. Prior to any determination de-
nying the application, confirmed telegraphic no-
tice of an opportunity for hearing, at a specified 
time within 10 days after the dispatch of such 
notice, will be sent to the agent for service. After 
such hearing, an order granting or denying the 
application will be entered. 
(d) If the Commission denies the application, 
confirmed telegraphic notice of the order of de-
nial will be sent to the agent for service. In such 
case, within 10 days after the dispatch of such 
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notice, the registrant shall have the right to with-
draw the registration statement in accordance with 
the terms of § 230.477, but without the necessity 
of stating any grounds for the withdrawal or of 
obtaining the further assent of the Commission. 
In the event of such withdrawal, the contract or 
portion thereof filed confidentially will be returned 
to the registrant. 
§ 230.490 Information To Be Furnished Under 
Paragraph (3) of Schedule B 
Any issuer filing a registration statement pur-
suant to Schedule B of the Act need not furnish 
the detailed information specified in paragraph 
(3) as to issues of outstanding funded debt the 
aggregate amount of which outstanding is less 
than 5 percent of the total funded debt outstand-
ing and to be created by the security to be offered, 
provided the amount thereof is included in the 
statement of the total amount of funded debt out-
standing and a statement is made as to the title, 
amount outstanding, rate of interest, and date of 
maturity of each such issue. 
§230.491 Information To Be Furnished Under 
Paragraph (6) of Schedule B 
Any foreign government filing a registration 
statement pursuant to schedule B of the Act need 
state, in furnishing the information required by 
paragraph (6), the names and addresses only of 
principal underwriters, namely, underwriters in 
privity of contract with the registrant, provided 
they are designated as principal underwriters and 
a brief statement is made as to the discounts and 
commissions to be received by subunderwriters or 
dealers. 
§230.492 Omissions From Prospectuses 
In the case of a security for which a registration 
statement conforming to schedule B is in effect, 
the following information, contained in the regis-
tration statement, may be omitted from any pro-
spectus: Information in answer to paragraph (3) 
of the schedule with respect to the amortization 
and retirement provisions for debt not being reg-
istered, and with respect to the provisions for the 
substitution of security for such debt; informa-
tion in answer to paragraph (11) ; the copy of any 
agreement or agreements required by paragraph 
(e) If the registration statement is not with-
drawn pursuant to paragraph (d), the contract 
or portion thereof filed confidentially will be made 
available for public inspection as part of the reg-
istration statement, and the registrant shall amend 
the registration statement to include all informa-
tion required to be set forth in regard to such con-
tract or portion thereof. 
(13); the agreement required by paragraph (14) ; 
all information, whether contained in the regis-
tration statement itself or in any exhibit thereto, 
not required by schedule B. 
§230.493 Filing of Opinions of Counsel 
The copy of the opinion or opinions of counsel 
required by paragraph (14) of schedule B shall 
be filed either as a part of the registration state-
ment as originally filed, or as an amendment 
thereto. 
§230.494 Newspaper Prospectuses 
(a) This section shall apply only to newspaper 
prospectuses relating to securities as to which a 
registration statement has become effective, is-
sued by a foreign national government with which 
the United States maintains diplomatic relations. 
The term "newspaper prospectus" means an ad-
vertisement of securities in newspapers, maga-
zines or other periodicals which are admitted to 
the mails as second-class matter and which are not 
distributed by the advertiser. The term does not 
include reprints, reproductions or detached copies 
of such advertisements. A newspaper prospectus 
shall not be deemed a prospectus meeting the re-
quirements of section 10 for the purpose of section 
2 (10) (a) or 5 (b) (2) of the Act. 
(b) All information included in a newspaper 
prospectus may be expressed in such condensed or 
summarized form as may be necessary in the light 
of the circumstances under which newspaper pro-
spectuses are authorized to be used. The informa-
tion need not follow the order in which the infor-
mation is set forth in the registration statement or 
in the full prospectus. No information need be 
set forth in tabular form. 
(c) The following statement shall be set forth 
at the head of every newspaper prospectus in con-
spicuous print: 
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These securities, though registered, have not been ap-
proved or disapproved by the Securities and Exchange 
Commission, which does not pass on the merits of any-
registered securities. 
(d) There shall be set forth at the foot of every 
newspaper prospectus in conspicuous print a state-
ment to the following effect: 
Further information, particularly financial informa-
tion, is contained in the registration statement filed with 
the Commission and in a more complete prospectus which 
must be furnished to each purchaser and is obtainable 
from the following persons: (Insert names.) 
(e) If the registrant or any of the underwriters 
knows or has reasonable grounds to believe that it 
is intended to stabilize the price of any security to 
facilitate the offering of the registered security, 
there shall be placed in the newspaper prospectus, 
in capital letters, the statement required by § 230. 
426 to be included in the full prospectus. 
(f) A newspaper prospectus shall contain the 
information specified below. All other informa-
tion and documents contained in the registration 
statement may be omitted. The following infor-
mation shall be included: 
(1) The name of the borrowing government; 
(2) A brief description of the securities to be 
offered; 
(3) The price at which it is proposed to offer 
the security to the public in the United States; 
(4) The purpose and approximate amounts to 
be devoted to such purposes, so far as determin-
able, for which the security to be offered is to sup-
ply funds; and if funds for such purposes are to 
be raised in part from other sources, the amounts 
and the sources thereof; 
(5) A brief statement as to the amount of 
funded and floating debt outstanding and to be 
created, excluding inter-governmental debt; 
§ 230.500 Definitions of Terms Used Herein 
As used in this regulation, the following terms 
shall have the meanings indicated: 
(a) An "affiliate" of an issuer is a person con-
trolling, controlled by or under common control 
with such issuer. An individual who controls an 
issuer is an affiliate of such issuer. 
(b) A "predecessor" of an issuer is a person 
(6) A condensed or summarized statement of 
receipts and expenditures for the last three fiscal 
years for which data are available; 
(7) A condensed or summarized statement of 
the balance of international payments for the last 
three fiscal years for which data are available; 
(8) If the issuer or its predecessor has de-
faulted on the principal or interest of any external 
debt, excluding inter-governmental debt, during 
the last 20 years, the date, amount and circum-
stances of such default and the general effect of 
any succeeding arrangement; 
(9) Underwriting discounts and commissions 
per unit and in the aggregate. 
(g) A newspaper prospectus may also include, 
in condensed, summarized or graphic form, addi-
tional information the substance of which is con-
tained in the registration statement. A news-
paper prospectus shall not contain any informa-
tion the substance of which is not set forth in the 
registration statement. 
(h) All information included in a newspaper 
prospectus shall be set forth in type at least as-
large as 7-point modern type: Provided, however, 
That such information shall not be so arranged as 
to be misleading or obscure the information re-
quired to be included in such a prospectus. 
(i) Five copies of every proposed newspaper 
prospectus, in the size and form in which it is in-
tended to be published, shall be filed with the 
Commission at least three business days before 
definitive copies thereof are submitted to the news-
paper, magazine or other periodical for publica-
tion. Within 7 days after publication, five addi-
tional copies shall be filed in the exact form in 
which it was published and shall be accompanied 
by a statement of the date and manner of its 
publication. 
the major portion of whose assets have been ac-
quired directly or indirectly by the issuer and who 
at the time of the transfer of such assets was an 
affiliate of the issuer or of any person who is an 
affiliate of the issuer. 
(c) A "promoter" of an issuer is a person who 
took an important part in the organization of such 
issuer or in the acquisition of its assets. 
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(d) A "resident" of a specified country is an 
individual resident of such country, or a corpora-
tion or other organization which is incorporated 
or organized under the laws of such country or 
any of its political subdivisions. 
(e) The term "underwriter" shall have the 
meaning given in section 2 (11) of the Act. 
§230.501 Securities Exempted 
(a) Except as hereinafter provided in this sec-
tion, securities offered in accordance with the 
terms and conditions of this regulation shall be 
exempt from registration under the Act, pro-
vided— 
(1) Such securities are issued by a resident of 
Canada, or of the United States, having his or its 
principal business operations in Canada; 
(2) The offering is made for the benefit of one 
or more residents of Canada or of the United 
States; 
(3) The securities are offered for cash; and 
(4) Each underwriter of the securities is regis-
tered as a broker or dealer pursuant to section 15 
(b) of the Securities Exchange Act of 1934, unless 
such registration is not required. 
(b) No exemption under this regulation shall 
be available for any of the following securities: 
(1) Fractional undivided interests in oil or gas 
rights as defined in § 230.300, or similar interests 
in other mineral rights. 
(2) Certificates of interest as defined in 
§ 230.360. 
(3) Assessable securities. 
(4) Securities of any "investment company" 
as defined in section 3 (a) of the Investment Com-
pany Act of 1940. 
(5) Securities of any issuer if such issuer or any 
of its predecessors or affiliates— 
(i) Has filed a registration statement which is 
the subject of pending proceedings under sections 
8(b), 8 (d) or 8 (e) of the Act or is subject to an 
order entered under any such section; or 
(ii) Is subject to pending proceedings under 
§ 230.509 or any similar rule adopted under section 
3 (b) of the Act, or to an order entered thereunder. 
(6) Securities of any issuer if such issuer or 
any of its directors, officers, affiliates or predeces-
sors, any of its promoters presently connected 
with it in any capacity, or any underwriter of the 
securities to be offered hereunder— 
(i) Has been convicted within five years pre-
ceding the filing of the notification required by 
§ 230.503 of any crime or offense involving the pur-
chase or sale of any security or arising out of the 
conduct of the business of a broker or dealer; 
(ii) Is subject to any order, judgment or decree 
of any court entered within 5 years prior to the 
date of such filing, enjoining or restraining such 
person from engaging in or continuing any con-
duct or practice in connection with the purchase 
or sale of any security or arising out of the con-
duct of the business of a broker or dealer unless 
cause be shown as to why it is not necessary or ap-
propriate in the public interest or for the protec-
tion of investors that the exemption be denied on 
the basis of such order, judgment or decree in the 
particular case; or 
(iii) Is subject to a United States Post Office 
fraud order. 
(7) Securities of any issuer, if any of its direc-
tors, officers or affiliates, any of its promoters pres-
ently connected with it in any capacity, or any 
underwriter of the securities to be offered here-
under, participated in or was connected with any 
offering of securities of any other issuer which 
has at any time been subject to— 
(i) An order under section 8 (b) or 8 (d) of 
the Act; 
(ii) An order under § 230.509 or under any 
similar rule adopted under section 3 (b) of the 
Act; or 
(iii) A United States Post Office fraud order; 
unless cause be shown as to why it is not necessary 
or appropriate in the public interest or for the 
protection of investors that the exemption be de-
nied in the particular case. 
(c) The exemption provided by this regulation 
shall terminate, as to any securities remaining un-
sold, if the issuer or any of its directors, officers 
or affiliates, any promoter presently connected 
with it in any capacity, any security holder on 
whose behalf any of the securities are being 
offered hereunder, or any underwriter of the se-
curities being offered hereunder— 
(1) Shall be convicted of any crime or offense 
involving the purchase or sale of any security or 
arising out of such person's conduct as an under-
writer, broker, dealer, or investment adviser, or 
as a proprietor, trustee, partner, director, officer, 
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employee or salesman of any business enterprise; 
or 
(2) Shall be enjoined by any court from en-
gaging in or continuing any act or practice in 
connection with the purchase or sale of any se-
curity or arising out of such person's conduct as 
an underwriter, broker, dealer or investment ad-
viser, or as a proprietor, trustee, partner, director, 
officer, employee or salesman of any business en-
terprise ; 
unless cause be shown as to why it is not necessary 
or appropriate in the public interest or for the 
protection of investors that the exemption be ter-
minated in the particular case. 
(d) The exemption provided by this regulation 
shall be suspended, and no securities may be 
offered hereunder, during the pendency of— 
(1) Any indictment of any person specified in 
paragraph (c) for any crime or offense of the 
character specified in subparagraph (1) thereof; 
(2) Any proceeding initiated by the Commis-
sion, or by any Canadian authority for the pur-
pose of enjoining any such person from engaging 
in or continuing any act or practice of the char-
acter specified in subparagraph (2) of paragraph 
(c) ; 
(3) Any proceeding under sections 8 (b),8 (d) 
or 8 (e) of the Act with respect to the issuer or any 
of its affiliates; 
unless cause be shown as to why it is not necessary 
or appropriate in the public interest or for the pro-
tection of investors that the exemption be sus-
pended in the particular case. 
§230.502 Amount of Securities Exempted 
(a) The aggregate offering price of all of the 
following securities of the issuer, its predecessors 
and affiliates shall not exceed $300,000: 
(1) All securities of such persons presently 
being offered under this regulation or specified 
in the notification required by § 230.503 as pro-
posed to be so offered; 
(2) All securities of such persons previously 
sold pursuant to an offering under this regula-
tion commenced within one year prior to the 
commencement of the proposed offering; 
(3) All securities of such persons sold in vi-
olation of section 5 (a) of the Act within 1 year 
prior to the commencement of the proposed offer-
ing; and 
(4) All securities of such persons offered for 
cash outside of the United States concurrently 
with an offering under this regulation, except that 
in the case of an offering by the issuer to existing 
security holders on a prorata basis pursuant to 
warrants or rights that portion of the offering 
made outside of the United States need not be 
included; provided, that the aggregate offering 
price of all securities of such persons so offered or 
sold on behalf of persons other than the issuer or 
issuers of such securities shall not exceed $100,000. 
(b) The aggregate offering price of securities 
which have a determinable market value shall be 
computed upon the basis of such market value as 
determined from transactions or quotations on a 
specified date within 15 days prior to the date of 
filing the notification required by § 230.503 or the 
offering price to the public, whichever is higher; 
provided, that the aggregate gross proceeds ac-
tually received from the public shall not exceed 
the maximum aggregate offering price permitted, 
in the particular case, by paragraph (a) above. 
(c) Unsold securities the offering of which has 
been withdrawn, by amending the notification to 
reduce the amount stated therein as proposed to 
be offered, need not be included in computing the 
amount of securities which may be offered Under 
this regulation subsequent to such withdrawal. 
§ 230.503 Filing of Notification of Form 1-D 
At least 15 days (Saturdays, Sundays and holi-
days excluded) prior to date on which the initial 
offering of any securities is to be made under this 
regulation, there shall be filed with the principal 
office of the Commission in Washington, D. C., four 
copies of a notification on Form 1-D. The noti-
fication shall be signed by the issuer and by each 
person, other than the issuer, on whose behalf any 
of the securities are to be offered. If the notifica-
tion is signed by any person on behalf of any other 
person, evidence of authority to sign on behalf of 
such other person shall be filed with the notifica-
tion, except where an officer of the issuer signs on 
behalf of the issuer. 
§ 230.504 Filing and Use of Offering Circular 
(a) No securities shall be offered orally or 
otherwise under this regulation unless an offering 
circular containing the information specified in 
paragraph (b) is concurrently given or has pre-
viously been given to the person to whom the offer 
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is made, or has been sent to such person under such 
circumstances that it would normally have been 
received by him at or prior to the time of the 
offering; provided, that in case of transactions ef-
fected on a securities exchange, delivery of the 
offering circular shall be deemed to have been 
made if the issuer or any underwriter shall, prior 
to such transactions, furnish to such exchange a 
reasonable number of copies of such circular for 
delivery to any person or persons requesting copies 
thereof. 
(b) The offering circular required by para-
graph (a) shall be dated and shall contain the 
following information, which may be included in 
or combined with any prospectus required by ap-
plicable Canadian law: 
(1) The following statement on the outside 
front cover page of the offering circular in capi-
tal letters in type as large as that used generally 
in the body of the circular: 
THESE SECURITIES ARE OFFERED 
PURSUANT TO AN EXEMPTION FROM 
REGISTRATION WITH THE UNITED 
STATES SECURITIES AND EXCHANGE 
COMMISSION. THE COMMISSION DOES 
NOT PASS UPON THE MERITS OF ANY 
SECURITIES NOR DOES IT PASS UPON 
THE ACCURACY OR COMPLETENESS OF 
ANY SELLING LITERATURE. 
(2) The exact name and address of the issuer, 
the name of the Province or other jurisdiction in 
which it was incorporated or organized and the 
date of its incorporation or organization. 
(3) A brief description of the kind of securi-
ties to be offered pursuant to this regulation and 
the amount to be offered. If any of such securi-
ties are to be offered for the account of security 
holders, state the name and address of each such 
security holder, the total amount owned and the 
amount to be offered. ("Amount" means the num-
ber of shares or other units, or if debt securities 
the face amount thereof.) 
(See Supplemental Instructions to Regulation 
D, attached to Form 1-D, which indicate more 
specifically the information required.) 
(4) A brief description of the method by which 
the securities are to be offered and if the offering is 
to be made through underwriters, the name and 
address of each underwriter and the amount of 
the participation of each such underwriter, indi-
cating the nature of any material relationship be-
tween the issuer and any such underwriter. 
(5) The price at which the securities are to be 
offered to the public, the underwriting discounts or 
commissions, and the proceeds to the issuer or 
other person on whose behalf the securities are 
offered. This information shall be furnished both 
on a per-unit basis and in the aggregate and 
shall also be given with respect to any concurrent 
offering of the same securities or securities of the 
same class in Canada. This information shall be 
set forth on the outside front cover page of the 
offering circular in tabular form. 
(6) The purposes for which the net cash pro-
ceeds to the issuer from the sale of the securities 
are to be used and the amount to be used for each 
such purpose, indicating how and in what order 
of priority the proceeds will be used. 
(7) A brief description of the business and 
property of the issuer. 
(See Supplemental Instructions to Regulation 
D, attached to Form 1-D, which indicate more 
specifically the information required.) 
(8) The full names and addresses of all di-
rectors and officers of the issuer; the aggregate 
annual remuneration of all such directors and 
officers as a group and the annual remuneration of 
each of the three highest-paid officers of the issuer; 
and the direct or indirect interests of all directors 
and officers of the issuer in the issuer and its af-
filiates and in any material transactions within 
the past two years or any material proposed trans-
actions to which the issuer or any of its affiliates 
was or is to be a party. If the issuer was or-
ganized within the past three years, furnish similar 
information as to all promoters of the issuer. 
(9) A brief description of all options or war-
rants presently outstanding or proposed to be 
granted to purchase securities of the issuer, in-
cluding the names of the principal holders of such 
options, or warrants, the terms and conditions 
upon which they may be exercised and the price 
at which the securities may be acquired pursuant 
to such options or warrants. 
(10) Appropriate financial statements of the 
issuer showing— 
(A) The issuer's financial condition as of the 
date within ninety days prior to filing the notifi-
cation, or such longer period of time, not exceeding 
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six months, as the Commission may permit at the 
written request of the issuer upon a showing of 
good cause therefor; and 
(B) Its income, expenses and changes in sur-
plus, or receipts and disbursements as appropriate, 
for a period of at least two full fiscal years prior 
to the date of the statement of financial condition 
and for the period, if any, between the close of 
the last full fiscal year and the date of such state-
ment, or for the period of the issuer's existence if 
less than the period specified above. 
(See Supplemental Instructions to Regulation 
D, attached to Form 1-D, which indicate more spe-
cifically the financial statements required.) 
(c) The offering circular may be printed, mim-
eographed, lithographed or typewritten, or pre-
pared by any similar process which will result in 
clearly legible copies. If printed, it shall be set 
in roman type at least as large as ten-point modern 
type, except that financial statements and other 
statistical or tabular matter may be set in roman 
type at least as large as eight-point modern type. 
All type shall be leaded at least two points. 
(d) Four copies of the offering circular required 
by this section, which is to be used at the com-
mencement of the offering, shall be filed with the 
notification required by § 230.503 at the time such 
notification is filed and shall be deemed a part 
thereof. If the offering circular is thereafter re-
vised or amended, four copies of such revised or 
amended circular shall be filed with the Commis-
sion at least 15 days prior to its use, or such shorter 
period as the Commission may authorize upon a 
showing of good cause therefor. 
§230.505 Use of Limited Written Communi-
cations 
Notwithstanding §230.504, any written adver-
tisement or other written communication which 
contains all of the information specified below, 
but contains no other information, may be pub-
lished or distributed at or after the commence-
ment of the offering to any person prior to the 
sending or giving to such person of an offering 
circular containing the information required by 
§ 230.504. 
(a) The name of the issuer; 
(b) The general type of its business; 
(c) The title and per-unit offering price to the 
public of the securities to be offered; 
(d) The name and address of the person or per-
sons from whom an offering circular meeting the 
requirements of § 230.504 may be obtained; and 
(e) A detachable form, substantially as follows, 
for use in requesting a copy of the offering cir-
cular : 




§ 230.506 Other Material to be Filed 
Four copies of every written or other communi-
cation (including those specified in § 230.505) pre-
pared or authorized by the issuer or any of its 
affiliates or any underwriter of the securities to 
be offered hereunder which is proposed to be sent 
or given, in addition to the offering circular, to 
more than ten persons shall be filed with the prin-
cipal office of the Commission at least 15 days prior 
to any use thereof, or such shorter period as the 
Commission may authorize upon a showing of 
good cause therefor. 
§ 230.507 Consent to Service of Process 
(a) The issuer, each of its officers and direc-
tors, each person on whose behalf any of the se-
curities are to be offered, and each underwriter of 
the securities to be offered, who is not a resident 
of the United States, shall, at the time of filing 
the notification required by § 230.503, furnish to 
the Commission, in a form acceptable to it, a writ-
ten irrevocable consent and power of attorney 
which (i) designates the Securities and Exchange 
Commission as his or its agent upon whom may 
be served any process, pleadings or other papers 
in any civil suit or action, brought after the ef-
fective date of this section, arising out of any offer-
ing made or purported to be made under this 
regulation or any purchase or sale of any security 
in connection therewith against the person execut-
ing the power of attorney, and (ii) stipulates and 
agrees that any such civil suit or action may be 
commenced against the person executing the power 
of attorney in the appropriate courts of the United 
States, Federal, State or Territorial, by the serv-
ice of process upon the Commission and the for-
warding of copies thereof as provided in para-
graph (b) of this section, and that the service of 
any such process, pleadings and other papers upon 
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the Commission shall be taken and held in all 
courts to be as valid and binding as if due per-
sonal service thereof had been made upon the per-
son executing such power of attorney. 
(b) Whenever any process, pleading or paper 
as aforesaid is served upon the Commission, it 
shall at once forward a copy of the same by regis-
tered mail to the appropriate defendants at their 
last address of record filed with the Commission. 
The Commission shall be furnished a sufficient 
number of copies for such purpose and one copy 
for its file. Service of any process, pleading or 
other paper on the Commission under this section 
shall be made by delivering the requisite number 
of copies thereof to the Secretary of the Commis-
sion or such other person as the Commission may 
designate for such purpose. 
§ 230.508 Prohibition of Certain Statements 
No written or oral communication used in con-
nection with any offering under this regulation 
shall contain any language stating or implying 
that the Commission has in any way passed upon 
the merits of, or given approval to, the securities 
offered or the terms of the offering, or has de-
termined that the securities are exempt from regis-
tration, or has made any finding that the state-
ments in any such communication are accurate or 
complete. 
§230.509 Denial and Suspension of Exemp-
tion 
(a) The Commission may, at any time after the 
filing of a notification, enter an order temporarily 
denying the exemption, or if the public offering 
has commenced, it may enter an order temporarily 
suspending the exemption, if it has reason to be-
lieve that— 
(1) No exemption is available under this regu-
lation for the securities purported to be offered 
hereunder or any of the terms or conditions of this 
regulation have not been complied with; 
(2) The notification, the offering circular or 
any other sales literature contains any untrue 
statement of a material fact or omits to state a 
material fact necessary in order to make the state-
ments made, in the light of the circumstances 
under which they are made, not misleading; or 
(3) Any device, scheme or artifice to defraud is 
being or would be employed in connection with the 
sale of the securities, or the offering is being or 
would be made in such manner as to operate as a 
fraud or deceit upon the purchaser. 
(b) Upon the entry of an order under para-
graph (a) of this section, the Commission will 
promptly give notice to the persons on whose be-
half the notification was filed (1) that such order 
has been entered, together with a brief statement 
of the reasons for the entry of the order, and (2) 
that the Commission will, upon receipt of a writ-
ten request, set the matter down for hearing 
within 20 days after the receipt of such request at 
a place to be designated by the Commission. If 
no hearing is requested and none is ordered by the 
Commission, the order shall remain in effect until 
it is modified or vacated by the Commission. 
Where a hearing is requested or is ordered by the 
Commission, the Commission will, after notice of 
and opportunity for such hearing, either vacate 
the order or enter an order permanently denying 
or suspending the exemption. 
(c) The Commission may at any time after 
notice of and opportunity for hearing, enter an 
order permanently suspending the exemption for 
any reason upon which it could have entered a 
temporary suspension order under paragraph (a) 
of this section. Any such order shall remain in 
effect until vacated by the Commission. 
(d) All notices required by this section shall be 
given to the person or persons on whose behalf the 
notification was filed by personal service, regis-
tered mail or confirmed telegraphic notice at the 
addresses of such persons given in the notification. 
In addition, all such notices will be published in 
the Federal Register. 
§230.510 Reports of Sales Hereunder 
Within 30 days after the end of each 6-month 
period following the commencement of the offer-
ing of the securities under this regulation, the 
issuer or other person on whose behalf the securi-
ties are offered shall file with the Commission four 
copies of a report on Form 2-D containing the 
information called for by such form. A final 
report may be made upon completion or termina-
tion of the offering prior to the end of the period 
in which the last sale is made. 
APPENDIX 
FORMS FOR REGISTRATION1 
There are set forth below the rules as to the use of the 
various forms for registration of securities under the 
Securities Act of 1933. In ordering forms, the particular 
forms desired should be specified by form number. Forms 
may be obtained without charge from any regional office 
of the Commission or from the Publications Unit of the 
Commission in Washington, D. C. 
Form S-1. General Form for Commercial and Industrial 
Companies 
Form S-1 shall be used for registration under the Se-
curities Act of 1933 of securities of all issuers for which 
no other form is authorized or prescribed, except that this 
form shall not be used for securities of foreign govern-
ments or political subdivisions thereof. 
Form S-2. For Shares of Certain Corporations in the 
Development Stage 
This form may be used for registration of shares of 
stock of any corporation which are to be sold to the public 
for cash or subscriptions to pay cash, if all of the following 
conditions exist at the date of filing the registration 
statement: 
(a) The registrant is not an insurance, investment or 
mining company. 
(b) The registrant has never had any substantial gross 
returns from the sale of products or from services and has 
never had any substantial net income from any source in 
any fiscal year. 
(c) The registrant has never succeeded to any going 
business and does not presently intend to succeed to any 
such business. The mere acquisition of property is not 
of itself a succession to a going business within the mean-
ing of this paragraph. 
(d) The registrant does not have and does not presently 
intend to acquire any subsidiaries other than inactive 
subsidiaries having only nominal assets. 
(e) The registrant has no securities evidencing indebt-
edness outstanding in the hands of the general public. 
Form S-3. For Shares of Mining Corporations in the 
Promotional Stage 
This form may be used for registration of shares of any 
mining corporation engaged or intending to engage pri-
marily in the exploration, development or exploitation of 
mineral deposits other than oil or gas, if the securities 
being registered are to be sold to the public for cash and 
if all of the following conditions exist at the date of filing 
the registration statement: 
(a) The registrant does not have and does not presently 
intend to have any subsidiaries, except inactive sub-
sidiaries having no more than nominal assets; 
(b) The registrant does not presently intend to succeed 
to any going business involving the acquisition of assets 
at an amount greater than 15 percent of the registrant's 
total assets as shown by its most recent financial state-
ments being filed and, if it has already succeeded to any 
such business, at least three fiscal years have elapsed 
since the date of the succession; mere succession to the 
ownership of, or the title to, property does not amount to 
a succession to a going business within the meaning of 
this paragraph; 
(c) The registrant's aggregate gross receipts from the 
sale of its products for this period for which statements 
of cash receipts and disbursements would be required 
have not exceeded the aggregate amount of its operating 
and development expenses for that period. Expendi-
tures and liabilities incurred for plants or major equip-
ment shall not be deemed to be operating or development 
expenses within the meaning of this paragraph. 
Form S-4. For Closed-End Management Investment Com-
panies Registered on Form N-8B-1 
This form may be used for registration under the 
Securities Act of 1933 of securities of any closed-end 
management investment company registered under the 
Investment Company Act of 1940 on Form N-8B-1. 
Form S-5. For Open-End Management Investment Com-
panies Registered on Form N-8B-1 
This form may be used for registration under the 
Securities Act of 1933 of securities of any open-end man-
agement investment company registered under the Invest-
ment Company Act of 1940 on Form N-8B-1. 
Form S-6. For Unit Investment Trusts Registered on 
Form N-8B-2 
This form may be used for registration under the Se-
curities Act of 1933 of securities of any unit investment 
trust registered under the Investment Company Act of 
1940 on Form N-8B-2. 
Form S-8 
This form may be used for registration under the Se-
curities Act of 1933 of equity securities of an issuer 
which files reports pursuant to section 13 or 15 (d) of the 
Securities Exchange Act of 1934, offered pursuant to an 
unincorporated stock purchase, savings or other similar 
plan, and the interests in such plan, for the benefit 
of employees of such issuer or any of its subsidiaries, if 
the terms and conditions set forth in the form are met. 
Form S-9 
This form may be used for registration under the 
Securities Act of 1933 of nonconvertible, fixed-interest 
debt securities of an issuer which is required to file 
reports pursuant to section 13 or 15 (d) of the Securities 
Exchange Act of 1934, if the terms and conditions set 
forth in the form are met. 
Form S-10. For Oil or Gas Interests or Rights 
This form shall be used for registration of land-
owners' royalty interests, overriding royalty interest, par-
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ticipating interests, working interests, oil or gas pay-
ments, oil or gas fee interests, oil or gas leasehold 
interests, and other producing or nonproducing oil or gas 
interests or rights. 
Form S-11. For Shares of Exploratory Mining Corpora-
tions 
This form is designed primarily for the use of metal-
liferous mining corporations. When used by nonmetallic 
mining corporations, appropriate mining technical terms 
shall apply in lieu of any inappropriate mining technical 
term used herein. The form may be used for the regis-
tration of shares of any mining corporation if the securi-
ties being registered are for the account of the registrant 
and are to be sold for cash, for subscriptions to pay cash, 
and if all the following conditions exist at the date of 
filing of the registration statement: 
(a) The property held is without material reserves of 
proven or probable ore; 
(b) The registrant's work at its property, if any, has 
been principally of exploratory character; 
(c) The principal initial objective of the registrant 
is (1) the exploration for ore deposits of any type, or (2) 
the exploration for pay gravel beds and/or the testing 
of gravel beds to ascertain their commercial aspects; 
(d) The registrant does not have and does not pres-
ently intend to have any subsidiaries, except inactive 
subsidiaries having no more than nominal assets; 
(e) The registrant does not presently intend to succeed 
to any business and has not already succeeded to a busi-
ness, unless the succession preceded the closing date of 
the last fiscal year by at least 3 years. (Mere succession 
to ownership of, or title to, property does not amount to 
succession within the meaning of this paragraph.) 
Form S-12 
Form S-12 shall be used by an issuer as defined below 
for registration under the Securities Act of 1933 of 
American Depositary Receipts issued against securities 
of foreign issuers deposited or to be deposited with an 
American depositary (whether physically held by or 
for the account of such depositary in America or abroad), 
provided: (i) that the holder of the receipts may with-
draw the deposited securities at any time subject only 
(a) to temporary delays caused by closing of transfer 
books or the deposit of shares in connection with voting 
at shareholders' meetings, or the payment of dividends, 
(b) to the payment of fees, taxes and similar charges and 
(c) to compliance with any laws or governmental regu-
lations relating to the withdrawal of deposited securities; 
and (ii) that the deposited securities, if sold in the United 
States or its territories, would not be subject to the 
registration provisions of the Securities Act of 1933. 
Where no person or persons perform the acts and 
assume the duties of depositor or manager pursuant to 
the provisions of the trust or other agreement or instru-
ment under which the receipts are to be issued, the en-
tity created by the agreement for the issuance of the 
American Depositary Receipts (or any corporation or 
trust organized to act only as a conduit in connection 
with the deposit of the underlying securities pursuant to 
such an agreement) shall be deemed to be the issuer of 
the American Depositary Receipts for all purposes of this 
form and the Act. 
Notwithstanding the fact that the depositary may sign 
the registration statement in the name of such issuer, the 
depositary itself shall not be deemed an issuer, a person 
signing the registration statement, or a person controlling 
such issuer. 
Form C-2. For Certain Types of Certificates of Interest 
in Securities 
This form is to be used for reigstration under the 
Securities Act of 1933 of certificates of interest in secu-
rities of a single class of a single issuer, if the following 
conditions exist: 
(1) The major part of the certificates are to be sold 
to the public for cash; 
(2) Under the terms of the deposit agreement the 
depositor has no rights or duties as depositor, subsequent 
to the deposit of the securities with the depositary; 
(3) Under the terms of the deposit agreement the power 
to vote or give a consent with respect to the deposited 
securities may be exercised only by, or pursuant to the 
instructions of, the holders of the certificates of interest, 
except a power, if any, to vote to effect a split-up of 
deposited stock in such manner as to cause no change in 
the aggregate capital stock liability of the issuer of the 
deposited securities; 
(4) The securities deposited by the depositor are reg-
istered under the Securities Act of 1933 in connection 
with the sale of the certificates of interest. 
Form C-3. For American Certificates Against Foreign 
Issues and for the Underlying Securities 
This form shall be used for registration under the 
Securities Act of 1933 of American certificates (for ex-
ample, so-called American depositary receipts for foreign 
shares or American participation certificates in foreign 
bonds or notes) issued against securities of foreign issuers 
deposited or to be deposited with an American depositary 
(whether physically held by such depositary in America 
or abroad) and of the foreign securities so deposited. 
Form D-1. For Certificates of Deposit 
Form D-1 is to be used in registering certificates of 
deposit issued in anticipation of, or in connection with, 
a plan of reorganization or readjustment whether such 
certificates are to be issued by a committee or otherwise. 
Form D-1A. For Certificates of Deposit Issued by Issuer 
of Securities Called for Deposit. 
This form is to be used only where the issuer of the 
certificates of deposit is the original issuer of the secu-
rities called for deposit, and only if the certificates of 
deposit are issued in connection with a plan of reorgani-
zation or readjustment which involves the issue of new 
securities to the holders of certificates of deposit. 
Form F-1. For Voting Trust Certificates 
This form is to be used to register voting trust certifi-
cates issued in the course of a reorganization or other-
wise. 
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